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CARTER S. BACON. JR.. P C.

FEDERAL EXPRESS
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PEABODY & BROWN

A PARTNERSHIS INCLUOING SROFESSIONAL CORPORATIONS

ONE BOSTON PLACE
BOSTON, MASSACHUSETTS Q2108

(8i7) 723-8700

December 9, 1988

Richard P. Ramirez, President
WHCT Management, Inc.

18 Garden Street

Hartford, CT 06105

Dear Rich:

TELEFAX (817 72) 482
CABLE PEABCOYA
TELEX 951019

Enclosed is the original corporate records book for WHCT

Management,

Inc.

Included are the original minutes and consents

of stockholders and directors, copies of the Articles cf
Organization of the corporation and all amendments and the

original stock records of the corporation.
corporate seal.

Please call if you have any questions.

CSB/aa

RC 007783

Yours /truly,

Also enclosed is the

Car . con, Jr.

Fedar:l Communications Commission
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Che Comumnmuuealth of Massachusetts
OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL JOSEPUH CONNOLLY., Secretary
ONE ASHBURTON PLACE. BOSTON, MASS. 92108

ARTICLES OF ORGANIZATION
(Under G.L. Ch. [56B)
Incorporators

NAME POST OFFICE ADDRESS

{aclude given name in full in case of natural persons: 1n case of a corporanion. give state of incarporation

Carter S. Bacon, Jr. Peabody & Brown

One Boston Place
Boston, MA 02108

The above-named incorporator(s) do hereby associate (themselves) with the intention of forming a corporation under 1ne
provisions of General Laws. Chapter {568 and hereby statets):

|. The name by which the corporation shail be known is:

WHCT MANAGEMENT, INC.

2. The purpose for which the corporation is formed 13 as follows:

To acquire, own and operate television and radio
stations; to engage in any other aspect of the
telecommunications business; to engage in any other
activities incidental to the foregoing; and to be

a general or limited partner of any partnership
engaged in any of the foregoing.

(SEE PAGES 2A AND 2B ANNEXED)

45 874
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WHCT MANAGEMENT, INC.
Articles Of Organization 2A

To carry on a general mercantile business in any state or
territory of the United States and any foreign country.

To act for others as agent, broker, factor, manager or in
any other lawful manner and to join with others in any enterprise.

To buy, lease or otherwise acquire, hold, improve, maintain,
supervise, operate, exchange, sell, lease, pledge, mortgage, or
otherwise dispose of real estate or interests therein, in any
state or territory of the United States and any foreign country.

To subscribe for, buy, acquire, hold, sell, assign, transfer,
mortgage, pledge, or otherwise dispose of, and to deal in, stocks,
bonds, notes, obligations and securities of any corporations,
joint stock companies, trusts, associations, firms or persons and
the bonds and securities of the United States, and of any state
thereof, and of any county, district or municipality and of any
agency of any of the foregoing and of any foreign government or
agency, and as owner thereocf to exercise all rights, powers and
privileges of ownership, including, without limitation, the right
to vote.

To acquire the good will and property of any corporations,
joint stock companies, trusts, associations, firms or persons,
and to undertake, guarantee, endorse or assume the whole or any
part of the obligations or liabilities thereof, including, without
limitation, leases and contracts.

To borrow money and to make and issue bonds, debentures,
notes and evidences of indebtedness of the coerporation and to
secure the same by the mortgage, pledge, or other transfer of all
or any part of its properties.

To lend money or credit to, to guarantee the performance of
any contract or obligations, and to aid in any other manner,
corporations, joint stock companies, trusts, associations, firms
and persons, any obligation of which or any interest in which is
held by the corporation, or in the affairs of prosperity of which
this corporation has an interest; and to secure any such under-
taking made by it by the mortgage, pledge or other transfer of
all or any part of its properties.

To acquire, hold, use, sell, assign, grant licenses in
respect of, mortgage or otherwise dispose of, any and all trade
marks, trade names, formulae, secret processes, franchises, and
any and all inventions, improvements, letters, patents, or Copy-
rights of the United States or of any other country.

ja IRO%
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WHCT MANAGEMENT, INC.

Articles Of Organization 23

To purchase or otherwise acquire, and to hold, sell, assign
transfer, mortgage, pledge, or octherwise dispose of and deal 1in.
the stock of the corporation.

To be a general or a limited partner in any partnership or
a joint venturer in any joint venture provided that the business
of such partnership or of such joint venture is a business in wh:ch
this corporation has the power to engage.

To do any or all of the things herein set forth to the same
extent as natural persons might or could do in any part of the
world as principals, agents, or otherwise, and either alone or
with others, and to do every act and thing necessary, convenient
or proper for the accomplishment of any of the purposes or the
attainment of any of the objects herein enumerated, or incidental
to any of the powers herein stated, provided the same be not in-

consistent with the laws of the Commonwealth ot Massachusetts
applicable to business corporations.

The foregoing clauses shall be construed both as objects
and powers, and it is expressly intended that no specific
enumeration shall restrict in any way any general language,
that none of the purposes set forth in any of the above clauses
shall be limited or restricted in any way by the terms of any
other clause, that each purpose may be pursued independently
of any other purpose from time to time and wherever deemed
desirable, and that the corporation shall have and possess all
the rights, privileges and powers now or hereafter conferred
by the laws of the Commonwealth of Massachusetts upon business
corporations organized under such laws.

RC 007790




WHCT MANAGEMENT, INC. 6A

(a) The directors may make, amend or repeal the By-Laws in whole
or in part, except with respect to any provision thereof which by
law or the By-Laws requires action by the stockholders.

(b) Meetings of the stockholders may be held anywhere in the
United States.

(¢) The corporation may be a partner, either general or limited,
in any business enterprise it would have the power to conduct by

itself.

(d) The directors shall have the power to fix from time to “ime
their compensation. No person shall be disqualified from holding
any office by reason of any interest. In the absence of fraud,
any director, officer or stockholder of the corporation individu-
ally, or any concern in which any such director, officer or
stockholder has any interest, may be a party to, or may be pecun-
iarily or otherwise interested in, any contract, transaction or
other act of this corporation, and

(1) Such contract, transaction or act shall not be in any
way invalidated or otherwise affected by that fact;

(2) No such director, officer or stockholder shall be
liable to account to this corporation for any profit or
benefit realized through any such contract, transaction
or act; and

(3) Any such director of this corporation may be counted in
determining the existence of a qQuorum at any meeting of
the directors or of any committee thereof which shall
authorize any such contract, transaction or act, and
may vote to authorize the same.

For the purposes of this paragraph (d), the term "interest" shall
mean personal interest and interest as a director, officer,
stockholder, sharsholder, employee, trustee, member or beneficiary
of any concern; and the term "concern" shall mean any corporation,
association, trust, partnership, firm, person or other entity
other than this corporation.

RC 007791
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T Br-laws of the corporation have been duly adopted and the tmiual directors. president. treasurer and Jlerk. ~nose ~a1~ 2,
are set out below. have been duly elected.

The effectis ¢ date of orgamizauion of the corporation shall be the date of filing with the Secretary of the Cammonwea:tn =+
if later date 1s desired. specify date. (not more than 10 davs after the date of filing.}

9 The following information shall not for any purpose be treated as 2 permanent pan of the Articles of Orgamization of ‘e

corporauon.

2. The rost office address of the imtai anncxoal affice of the corporation df Massachusetts 1s:
= ]

855R Broadway,

Saugus,

MA 01906

b The name. residence. and post ofTice address of each of the imitial directors and following officers of the corporartion

are as follows:

NAME

RESIDENCE

President: Fred J. Boling, Jr.

24 Tophet Road
Lynnfield, MA

POST OFFICE ADDRESS

855R Broadway
Saugus, MA 019406

RC 007792

Treasurer: Fred J. Boling, Jr. See above See above
Clerke: William C. Lance 518 Chestnut St. One Boston Place
Waban, MA 02168 Boston, MA 02108
Directors: Herbert A. Sostek 65 East India Row 855R Broadway
Boston, MA Saugus, MA 01906
Fred J. Boling, Jr. See above See above
Richard H. Gibbs 30 Littles Point See above
Swampscott, MA
Joel A. Gibbs 3 Hilltop Drive See above
Wenh&m. MA

¢. The date iniﬁallycadopud on which the corporation’s fiscal year ends is:
-

June 30
d. The data initially fixed in the by-laws for the annual meeting of stockhoiders of the corporation 1s:

- Third Wednesday in October
¢. The name and business address of the resident agent. if any. of the corporation is:

IN WITNESS WHEREOF and under the pen.ltics of perjury the INCORPORATORI( S) sign(s) these Arucles of Organizatio

this ‘Lﬁ\ﬂ. day 19 (' l

Bacon, Jr., Iﬁddrpo:ator

~ Cafter S.

The signature of €4Ch INCOMPOFALOr whICh 15 Aut 1 Aatural person must be 3n individual who shall show the S3PEIY (A w17 7 o
and by sigming shall reprosent under the penaltics of perjues that he 1s duly authonzed on its behall (0 31gA e Artices

Organization
=S 8§28




Che Commaonuwealth of Massachusetts
' SIGESTARY OF [

VICHNEDA JOSEPH CONNOLLY
+ =22 . s ~—Jecretary of State
ONE 'ASHBCRFONPLACE, BOSTON. MASS. 02108

CORPQRATION DIVISIGN
FEDERAL IDENTIFICATICY

CERTIFICATE OF CHANGE OF PRINCIPAL OFFICE

General Laws, Chapter 156B, Section 14

I William C. Lance

..............................

.................................................................

..............................................................

havirg its principal office at...

........

........................................................................

(Post Office Address)

8S5R Broadway, Saugus, MA 01906

..............................................

(Number and Street, City or Town)

do hereby certify that pursuant to Geaeral Laws, Chapter 1568, Section 14, the directors of said corp-
oration have changed the principal office of the corporation to

.................................

(Post Office Address)
231 John Street, Reading, MA 01867
(Number and Street, City or Town)

SUBSCRIBED THIS 8th day of..EShruazy......... 19 85....., UNDER PENALTIES OF
PERJURY.
RC 007793 SIGNA ‘C-M‘-— C? 1ol O 24 Slurk/xslatxon Claek

William C. I..an/ce

~27 4582

Form CD 14.




FORM CD-72-30M-1/83- 172595

-

_ T Che Commonwealth of Massachusetts
SHdnet OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL JOSEPH CONNOLLY, Secretary FEDERAL IDENTIFICAT
ONE ASHBURTON PLACE, BOSTON., MASS. 02108 NQ ___ 000207953

ARTICLES OF AMENDMENT
General Laws, Chepter 1568, Section 72

This certificate must be submitted to the Secretary of the Commonweasith within sixty days afrer the care
of the vote of stockhoiders adopting the smendment. The fee for filing this certificate is prescribed by
General Laws, Chapter 1548, Section 114. Make check paysbie 10 the Commoanwealth of Massachuserts.

We, Fred J. Boling, Jr. . President fdxcq \Reesidest and
William C. Lance .+ Clarkiéuunaek Sty of
HACT . Managemant .. Ll cerereiecninier et creteerete et aeae e ra s ens

....................................................

(Name of Corpereren)

located &t ......... 231 ..John.Street.. . Reading, . MA.OLl88T e sessessesennns
= do hereby certify that the following amendment ta the articies of organization of the corporation was duly
Na y unanimous written consent of She stoskhg‘daps dated February
Ap ed odopfod; BMQG . , :
ik A S s
. (Ciass of 3rech)
.. shares of ..ot out of Lo outstanding, and
(Closs of Srach)
shares of ....ocoovviinniiiiininirinnee. OUt OF e e shares outstanding,

(Class of Srexh)

being ot least jority of each class outstanding and entitled to vote thereon:-

two-thirds of eech class outstanding and entitied 10 vore thereon and

cross out
INASPLICABLE of each class or series of stock whose rights are adversely affecred
[« —t e

VOTED: That Article 5 of the Articles of Organization cf :th:

corporation be and hereby is amended by adding tnere=o
the provisions entitled Restrictions On Transfer Of

¢ Capital Stock set forth in Exhibit "A" attached hereto.

P ]

M
RC 007794
‘For amendments sdested Oursvent 1 Cheprer 1548, Section 70 "
: SHSESL
Por smandments sdesred Buiitvent 19 Cheprer 1565 Section 71

~ Nute: If the vpace provided under any Amendment or item un thi form i insuitivient, additionts shall Be st 1o o r on

MU ] sheets oF paper leaving 4 lett hand margin ot at least 1 inch fur finding Additions to Mute than one Ve o
LS he contnued un 3 wingle sheet o lung 3y cach Amendment regquirins cach such addition s cleary indicatid
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MINUTE PBOON #- 487
EDIT DATE- 05-30-84

NAME OF CORP.- WHCT MANAGEMENT,

STREET- 8SSR BROADWAY
CITY- SAUGUS
STATE- MA
IZIFP CODE- 01904
TELEPHONE #- ___-___-____
INCORP.DATE~ 05-29-84
INCORP .PLACE- MA
TYFE OF CORP.- 1S4B
FISCAL YEAR DATE- 06-30-00
ANNUAL MEETING- 10-03-04

= OCT 3RD WED
SUBCHAPTER S~ N
MED.EXP.REEMB.PLAN~ N
FENSION PLAN- N
PROFIT SHARING- N
1934 ACT-REGISTRATN.- N
FEDL.TAX ID #~ __________
CLASS.CODE- ____
RELATED CODE- __________
BILLING CODE- ASTCO-2
ATTORNEY~ WwCL
ACCOUNTANT- _________

RC 007784
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“INUTE BK #- 687
FOREIGN QUALS.- _

- NONE

NOTES: - -

OFFICERS- -
(LAST NAME FIRST) - _

CHR OF BRD- SOSTEK, HERBERT A.
PRESIDENT - BOLINGs FRED J.» JR.
TREASURER - BOLINGs FRED J.» JR.
CLERK - LANCE, WILLIAN C.
DIRECTORS- -

(LAST NAME FIRST) - _

- SOSTEK, HERBERT A.
- BOLING» FRED J.s JR.
- GIEBSs» RICHARD M.
T- GIHBS, JOEL A.
- RC 007785
-
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“TNUTE BN #- 487
SHAREHQLD'ERS- -
{ LAST NAME FIRST) - _

ASTROLINE COMPANY

RC 007786
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RESTRICTIONS ON TRANSIIR OF

CAPITAL STCCZK

Except as otherwise spezifically provided herein, no holder
(a "Stockholder") of shares of capital stock of this corporation
(che "Company") authorized from time to time under its Articles
of Organization shall at any time sell, transfer or otherwise
dispose of, pledge or otherwise encumber, or permis to be en-
cumbered, any of the shares 0f capital stock of the Company owned
by him. I a Stockholder shall desire to sell, transfer or
otherwise dispose of all or any portion of the shares of capi<zal
stock of the Company held by him, he shall give written nozice
thereocf t> the Company. Such notice shall contain the name arnd
address of the proposed transferee of the Stockholder, the numder
of shares which the Stockholder desires to sell, transfer or-
otherwise dispose of and the amount of consideration, if any,
proposed to be paid for the shares or interest therein proposed
to be scld, transferred or otherwise disposed of. The Company
shall have the right, exercisable at any time within ninezy (90)
days following the date on which it receives the notice, to
purchase the shares for the same purchase price for which the
Stockholder desires to sell, transfer or ctherwise dispose of the
shares as set forth in the notice; provided that if the proposed
<ransfer or oxher cdisposition should be a gift or other form of
transfer or disposition without monetary consideration, such
purchase price shall be an amount egual to the fair market value
0f the shares as determined by agresment between the Stockholder
and the Company, provided further that if the Stockholder and the
Company shall not have agreed upon the fair market value of the
shares wizthin forty-five (45) days following the date of rece::-=
by the Cempany of the notice, the fair macket value of such
shares shall be an amount determined Dy three atbizrators as
Zcilows:

(i) The Stoeckholder and <he Company shall each agzo:int
an independent, cualified arditrator experienced
in £inancial and business rmacters, and those Two
azaisrators shall agpoint a Third arbitrasor; and

({i) The arbitrators shall determine the fair markes:
value of the shares and shall give written nozice
of the amount thereof to the Stockholder and tThe

Company as soon as practicable but in any event on
a date within seventy-five (75) days following the

date on which the Company receives the notice.

IZ the Company desires to exercise its right to purchase =he

shares, it must do so with respect to all the shares which the
Slockholder proposes to sell, transfer or otherwise dispose of.

Notice by the Company of its intention to exercise its right
Furchase all such shares shall be in writing and shall be given

RC 007795
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-0 such Stockholder within sush ninety (90) cay perzod dur-ing
which such Tight may be exercised by tne Company.

Within thirsy (30) days after the date on which ths Company
exercises any such right, the Company shall pay the full purchase
price by certified or bank check or shall, actc its optlion, pay =0
~he Stockholier or, in the case of a deceased Stockholder, his
personal representative ten (l0) per cent of the Total purchase
price by cec-tified or bank check and deliver its note for tRe
balance cf =he purchase price. The note shall be payable :in
egual monthly installments in or within a three-year per:iod and
bear interest, payable guarterly, orn the unpaid balance at zthe
-ate equal to the "base rate” of interest charged from time =2
time by The First National Bank of Boston or any successor thereto.
Cer=ificates for the shares of capital stock duly endcrsed for
r-ansfer with all necessary transfer stamps attached shall be
delivered to the Company at the time of payment and, if applicable,
<he cdelivery cf the note.

The foregoing restricticns on transfer cf shares of capital
s=ock of =he Company shall not apply to any of the following
cransfers by a Stockholder:

(i) transfer of shares of capital stock to the trustees
of a trust for the benefit of and whizh is revocable
by the transferring Stockholder;

(ii) <cransfer of shares of capital stock to a Stockholder's
gquardian or conservator;

(i) ransfer of shares of capital stock To the spouse
or issue of a Stockholder cr a toust fc- the
benefit cf any such person; angd

(iv) =ransfer of shares of capital stock To tThe execuzI:cT
or agminlistrator cf the estate of a ceceased
Stockhclder or his executor under his will.

In The event that a Stockholder shall neglect or cefuse 5
csmsly with these provisions, the shares of capital stock nheld by
him shall, so long as such neglezt cr refusal shall continue,
have no voting powers and shall not Se entitled to any dividends.
No sale, transfer or other disposition cf shares of capital stock
other than in accordance with these provisions shall be valid cr
be recognized upon the books of the Company.

The Company, acting by a two-thirds majority of the directcors
then in office, may waive the restriczions on transfer of shares
cf capizal stock of the Company in whole or in part under such
circumstances as such directors may determine.

007796 _
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No cdirector shall be diszualified f£rom parsticipating i1n, and
voting on, any action taken by the Company under these resIiricticns
by virtue of his having an interest, direct or indirecz, in any

shares of capital stock which the Company has the right to purchase.

Any notice provided for herein shall be deemed to have been
duly given if sent by registered or certified mail, postage
prepaid, to the Company at its principal office and to a Stockholder
at his address as it shall appear on the books of the Company.

These provisions shall not be deemed to have been waived or
discharged by any sale, transfer or other disposition, or pledge
or encumbrance of shares of capital stock made in compliance
herewith and shares of capital stock held by any transferee
subsequent %o any such sale, transfer or cother disposition,
pledge or encumbrance shall be subject in every respect to these

restrictions.

RC 007797
<45 8353




The foregoing amendment will become effective when these articles of amendment are filed in accor-
dance with Chapter 1588, Section 8 of The General Laws uniess these articles specify, in accordance with
the vote adopting the amendment, & later effective date not more than thirty days after such filing, in which
event the amendment will become effective on such later date.

IN WITNESS WHEREOQOF AND UNDER THE PENALTIES OF PERJURY, we have hereto signed our names this
27th day of February .inthe year 19g¢

Presigent RXEPS SafdehK

Clerk /A ¥t Shorie

illiam C. Lance

RC 007798 £




WHCT MANAGEMENT, INC.

CONSENT OF SOLE INCORPORATOR TO ACTION WITHOUT MEETING

The undersigned, being the sole Incorporator of WHCT

Management, Inc. (the "Corporation”), hereby consents to the

adoption as of the date below written, of each of the following

votes as and for the action of the Incorporator of the

corporation, without meeting, pursuant to Massachusetts

General Laws, Chapter 156B, Section 12, as amended:

VOTED: That a business corporation to be named WHCT
Management, Inc. be organized in accordance with
the provisions of Chapter 156B of the General Laws
of Massachusetts. .

FURTHER

VOTED: That the Articles of Organization in the form
marked "A" and attached hereto be and hereby are
approved and adopted as the Articles of Organizatiocon
of the corporation.

FURTHER

VOTED: That the By-Laws in the form marked "B" and attached
hereto be and hereby are approved and adopted as
the By-Laws of the corporation.

FURTHER

VOTED: That, in accordance with the provisions of Article
II, Section 1, of the By-Laws, the number of
directors be and hereby is fixed at four and
that the individuals named below be and hereby are
elected the directors of the corporation, to serve
pursuant to the By-Laws until the next Annual
Meeting of the Stockholders of the corporation and
until their successors are elected and qualified:

Fred J. Boling, Jr.
Herbert A. Sostek
Richard B. Gibbs
Joel A. Gibbs

RC 007818




FURTHER

VOTED: That, in accordance with the provisions of Article

- III, Section l, of the By-Laws, each of the individuals
named below be and hereby is elected to the office
or offices set forth opposite the name of such
individual, to serve pursuant to the By-Laws until
the first meeting of the directors following the
next Annual Meeting of the Stockholders of the
corporation and until his sSuccesSsor Or successors
are elected and qualified:

Herbert A. Sostek - Chairman of
the Board
and Chief
Executive Officer
Fred J. Boling, Jr. - President, Chief

Operating Officer
and Treasurer

Joel A. Gibbs - Vice President
Richard H. Gibbs - Vice President
William C. Lance - Clerk
FURTHER
VOTED: That June 30 be and hereby is designated as the
date upon which the fiscal year of the corporation
shall end.
FURTHEER
VOTED: That the Board of Directors of the corporation is

hereby authorized, without first offering the same
or any part of the same to any present or future
stockholders for subscription, to issue the whole
or any part of any unissued balance of the authorized
capital stock of the corporation of any class to
such persons, firms, corporations, or other
organizations in such manner and amounts and for
such consideration, including without limitation
cash, securities, services and real and personal
property of every kind and description, and upon
such terms and conditions as the directors in
their discretion may fr time to time determine.

i

Carter S. Bacon, Jr., V
Incorporator

DATED: igl!q za !ﬂig

RC 007819

=¢S5 805




;vﬁ

DoRO

[n}

Ot D ARC-) ey D e D ‘A’

The Commomuealth of Massachusetts
‘ OFFICE OF THE MASSACHUSETTS SECRETARY OF STATE
MICHAEL JOSEPH CONNOLLY, Secretary
ONE ASHBURTON PLACE, BOSTON. MASS. 02108

ARTICLES OF ORGANIZATION
(Under G.L. Ch. 1568)
Incorporators

NAME POST OFFICE ADDRESS

Include given name in (ull in case of natural persons: in casa of a corporation. give state of (ncorporation

Peabbdy & Brown
One Boston Place
Boston, MA 021C8

Carter S. Bacon, Jr.

The above-named incorporaton(s) do hereby associste (themselves) with the intention of forming a corporation under the
provisions of Genersl Laws. Chapier 1568 and heredy swate(s):

I. The name by which the corporation shall be known ix

WHCT MANAGEMENT, INC.

2. The purpose for which the corporation is formed is as {ollows:

To acquire, own and operate television and radioc
stations; to engage in any other aspect of the
telecommunications business; to engage in any other
activities incidental to the foregoing; and to be

a general or limited partner of any partnership
engaged in any of the foregoing.

(SEE PAGES 2A AND 2B ANNEXED)
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WHCT MANAGEMENT, INC.
Articles Of Organization 2A

To carry on a general mercantile business in any state or
territory of the United States and any foreign country.

To act for others as agent, broker, factor, manager or in
any other lawful manner and to join with others in any enterprise.

To buy, lease or otherwise acguire, hold, improve, maintain,
supervise, operate, exchange, sell, lease, pledge, mortgage, or
otherwise dispose of real estate or interests therein, in any
state or territory of the United States and any foreign country.

To subscribe for, buy, acquire, hold, sell, assign, transfer,
mortgage, pledge, or otherwise dispose of, and to deal in, stocks,
bonds, notes, obligations and securities of any corporations,
joint stock companies, trusts, associations, firms or persons and
the bonds and securities of the United States, and of any state
thereof, and of any county, district or municipality and of any
agency of any of the foregoing and of any foreign government or
agency, and as owner therecf to exercise all rights, powers and
privileges of ownership, including, without limitation, the right
to vote.

To acquire the good will and property of any corporations,
jeint stock companies, trusts, associations, firms or persons,
and to undertake, guarantee, endorse or assume the whole or any
part of the obligations or liabilities thereof, including, withou:
limitation, leases and contracts.

To borrow money and to make and issue bonds, debentures,
notes and evidences of indebtedness of the corporation and to
secure the same by the mortgage, pledge, or other transfer of all
or any part of its properties.

To lend money or credit to, to guarantee the performance of
any contract or obligations, and to aid in any other manner,
corporations, joint stock companies, trusts, associations, firms
and persons, any obligation of which or any interest in which is
held by the corporation, or in the affairs of prosperity of which
this corporation has an interest; and to secure any such under-
taking made by it by the mortgage, pledge or other transfer of
all or any part of its properties.

To acquire, hold, use, sell, assign, grant licenses in
respect of, mortgage or otherwise dispose of, any and all trade
marks, trade names, formulae, secret processes, franchises, and
any and all inventions, improvements, letters, patents, or copy-
rights of the United States or of any other country.
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WHCT MANAGEMENT, INC.

Articles Of Organization 2B

To purchase or otherwise acquire, and to hold, sell, assign
transfer, mortgage, pledge, or otherwise dispose of and deal in.
the stock of the corporation.

To be a general or a limited partner in any partnership or
a joint venturer in any joint venture provided that the business

of such partnership or of such joint venture is a business in wh:ich

this corporation has the power to engage.

To do any or all of the things herein set forth to the same
extent as natural persons might or could deo in any part of the
world as principals, agents, or otherwise, and either alone or
with others, and to do every act and thing necessary, convenient
or proper for the accomplishment of any of the purposes or the
attainment of any of the objects herein enumerated, or incidental
to any of the powers herein stated, provided the same be not in-
consistent with the laws of the Commonwealth ot Massachusetts
applicable to business corporations.

The foregoing clauses shall be construed both as cbjects
and powers, and it is expressly intended that no specific
eniumeration shall restrict in any way any general language,
that none of the purposes set forth in any of the above clauses
shall be limited or restricted in any way by the terms of any
other clause, that each purpose may be pursued independently
of any other purpose from time to time and wherever deemed
desirable, and that the corporation shall have and possess all
the rights, privileges and powers now or hereafter conferred
by the laws of the Commonwealth of Massachusetts upon business
corporations organized under such laws.

(]

[ |

2
aC 00782 =S

(@ o]




WHCT MANAGEMENT, INC. 6A

(a) The directors may make, amend or repeal the By-Laws in whole
or in part. except with respect to any provision thereof which by
law or the By-Laws requires ac:t:ion by the stockholders.

(b) Meetings of the stockholders may be held anywhere in the
United States.

(c¢) The corporation may be a partner, either general or limited,
in any business enterprise it would have the power to conduct by

icself.

(d) The directors shall have the power to fix from time to time
their compensation. No person shall be disqualified from holding
any office by reason of any interest. In the absence of fraud,
any director, officer or stockholder of the corporation individu-
ally, or any concern in which any such director, officer or
stockholder has any interest, may be a party to, or may be pecun-
iarily or otherwise interested in, any contract, transaction or
other act of this corporation, and

(1) Such contract, transaction or act shall not be in any
way invalidated or otherwise affected by that fact;

(2) No such director, officer or stockholder shall be
liable to account to this corporation for any profit or
benefit realized through any such contract, transaction
or act; and

(3) Any such director of this corporation may be counted in
determining the existence of a quorum at any meeting of
the directors or of any committee thereof which shall
authorize any such contract, transaction or act, and
may vote to authorize the same.

For the purposes of this paragraph (d), the term "interest" shall
mean personal interest and interest as a director, officer,.
stockholder, shareholder, employee, trustee, member or beneficiary
o any concern; and the term "concern” shall mean any corporation,
association, trust, partnership, firm, person or other entity
other than this corporation.
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T Ryiaws oo the ¢orporation have bezv duly adopted and the intidi directors. president. re3suker and Sicrn. «nose ~a~:;

are set out below. have been duly elected.

i later date 15 desired. specity date. (not more than JO davs aiter the qate of fikng.)

9  The following information shall not for any purpuasc be treated as a permanent pant of the Articles of Organizauion of te

corporation.

2. The nost office address of the imitial pnncinal office of the corporation bf Massachuseus is:
— - e 3
855R Broadway, Saugus, MA 01906

b. The name. residence. and post office address of cach of the initial directors and following officers of the comoration

are as follows:

NAME

Presiden: Fred J. Boling, Jr.
Treasurer red J. Boling, Jr.

Cleric William C. Lance

Directors: Herbert A. Sostek

RESIDENCE

24 Tophet Road
Lynnfield, MA

See above

518 Chestnut St.
Waban, MA 02168

€S East India Row
Boston, MA
See above

POST OFFICE ADDRESS

855R Broadway
Saugus, MA 01906

See above

One Boston Place
Boston, MA 02108

855R Broacway
Saugus, MA 01906
See above

Fred J. Boling, Jr.

Richard H. Gibbs 30 Littles Point See above

Swampscott, MA
-3 Hilltop Drive
Wenham, MA

Joel A. Gibbs See above

¢.  The date initially adopted on which the corporation's fiscal year ends is:
s,

June 30
d. The date initislly fixed in the by-laws for the annual maesting of stockholders of the corporation is:

Third Wednesday in October
¢. The name and business address of the resident agent. if any. of the corporation is:

IN WITNESS WHEREOF and under the pen:.itics of perjury the INCORPORA TOR( S) sign(s) these Arucies of Organizatiol

this ZQ*\. day 19 &f L

~ Caf¥ter S. Bacon, Jr., Ihadrpo:ato:

Re 007824
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BY - LAWS
oF

WHCT MANAGEMENT, INC.

ARTICLE I
STOCKHOLDERS

Section 1. Annual Meeting. The annual meeting of the
stockholders of this corporation shall be held on the third
Wednesday of October in each year, if not a legal holiday, and :if
a legal holiday, then on the next succeeding business day, at
10:00 o'clock a.m. unless a different hour is fixed by the Board
of Directors or the President and stated in the notice ¢f the
meeting. The purposes for which the annual meeting is to be
held, in addition to those prescribed by law, by the Articles of
Organization (herein used to refer to the Articles of Organizaticn
as amended from time to time) or by these By-Laws (herein used to
refer to these By-Laws as amended from time to time), may be
specified by the directors or the President. In the event an
annual meeting is not held on the date herein provided, a special
meeting in lieu of the annual meeting may be held with all the
force and effect of an annual meeting. Such special meeting
shall be called in the manner and as provided for special stock-
holders' meetings.

Section 2. Special Meetings. Special meetings of the
stockholders may be called by the President or a majority of the

Board of Directors then in office, and shall be called by the
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Clerk or, in the case cf his death, absence, incapacity cr refusa.
by any other officer, upon written application of one or more
stockholders who are entitled to vote and who hold at least one-
centh part in interest of the capital stock entitled <o vozte at
the meeting. Such application shall state the purposes of =he

meeting and the President or the Clerk shall fix the time and

place thereof.

Section 3. Place of Stockholders' Meetings. All meezings
of the stockholders shall be held at the principal cffice of tzhe

corporation in the Commonwealth, unless some other place within
the Commonwealth or, if permitted by the Articles of Organization
without the Commonwealth, is stated in the notice.

Section 4. Notice of Stockholders' Meetings. A writ:ten

notice of all meetings of stockholders stating the place, daze
and hour thereof and the purposes for which the meeting is =o bSe
held shall be given by the Clerk, or in case of his death, absenc
incapacity or refusal, by any other person designated by the
Board of Directors, at least seven days before the meeting =o
each stockholder entitled to vote thereat and to each stockholcle:
who under the Articles of Organization or these By-Laws 1s enti<z!
to such notice, by leaving such notice with him or at his resice:
or usual place of business or by mailing it, postage prepaid and
addressed, to such stockholder at his address as it appears on

the books of the corporation.

0
"

Section S. Waiver of Notice. Notice of the time, Dlace

purposes of any annual or special meeting of the stockholders

lad
v
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which a quorum is present a majority of the votes cast, which
shall be counted by classes of capital stock if so required by

the Articles of Organization, shall decide all questions, unless
the matter is one upon which by express provision of law or of

the Articles of Qrganization or these By-Laws a different voze is
requiréd, in which case such express provision shall govern. The
corporation shall not directly or indirectly vote any share of

its stock. Stockholders of record may vote at any meeting either
in person or by proxy in writing, which shall be filed by the
Clerk of the meeting before being voted. No proxy which is dated
more than six months before the meeting named therein shall be
accepted and no such proxy shall be valid after the final adjourn-
ment of sﬁch meeting. A proxy with respect to stock held in cthe
name of two or more persons shall be valid if executed by any cre
of them unless at or prior to exercise of the proxy the corporatian
receives a specific written notice to the contrary from any one
of them. A proxy purporting to be executed by or on behalf cf a
stockholder shall be deemed valid unless challenged at or prior
To its exercise and the burden of proving invalidity shall restc
on the challenger.

Section 8. Action Without Meeting. Any action required or
permitted to be taken at any meeting of the stockholders may de
taken without a meeting if all stockholders entitled to vote on
the matter consent to the action in writing and the written
ccn;ents are filed wizh the records of the meetings of stockholzlers.
Such consents shall be treated for all purposes as a vote at a

meeting.

S5 Q0
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ARTICLE I1I

Section 1. Number of Directors and Qualifications. A 3cacd

of directors (divided into classes if required by the Arz:zles £
Organization or these By-Laws) shall be elected at the annual
meeting of the stockholders or at any meeting held in place
chereof as hereinbefore provided. The stockholders shall at such
meeting determine the number of directors to be elected, but such
number shall be not less than three, except that whenever there
shall be only two stockholders the number of directors shall be
noct less than two and whenever there shall be only one stockholder
or prior to the issuance of any stock the number of directors
shall be not less than one. In the absence of affirmative ceter-

. mination by the stockholders, the number of directors to be
elected shall be the same as the number last previocusly deter-m:ned
by the stockholders or the directors. The stockholders may at a
special meeting held for the purpose during any year increase or
decrease the number of directors. The directors may, by a vote
of a majority then in office, increase the number of directors.
Subject to the provisions of Sections 6 and 7 of Article II
hereof, each director shall serve until the next annual meezing
and until his successor is duly chosen and qualified. Direczors
may, but need nct, be stockholders in the corporation.

Secticn 2. Powers of Directors. The business of the cor-

poration shall be managed by the 3card of Directers. In the

managemen< and control of the property, business, and affairs :c:
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~he corporation, the Board of Directors may exercise al. zthe

powers of the corporation except such as are conferred by law or

<-ese By-lLaws cr the Articles of Crganization upon the stocxkho.dlders.

Section 3. EIxecutive and Other Committees. The Bcard of
Jirectors may elect an Executive Committee of such number of
Directors as the Board of Directors shall determine. The members
of the Executive Committee shall serve during the pleasure of zhe
Scard of Directors. In case any member of the Executive Commiztea

shall cease to be a director of the corporation for any reason,

he shall forthwith cease to be a member of the Executive Committee.

To the full extent permitted by law, the Executive Committee
shall, during the intervals between meetings of the Board of
Directors, possess and may exercise, subject fo such specific
irections or limitations, if any, as may be given or imposed by
the Board of Directors, all the powers of the Board of Direc=ors,
tncluding, without limitation, the management of the current and
crdinary business ¢f the corporation, the authorization of the
executicon on behalf of the corporation of contracts, deeds and
other legal instruments with or without the corporate seal, and
all the powers of the Board of Directors stated in these 3y-Laws,
excepting those powers expressly forbidden by law and the power
To alter or repeal these By-Laws. All action taken by the Zxecu-
Sive Committee shall be subject to revision or alteration by <he
Scard of Directors; provided that no rights or acts of third
Par<ies shall be affected by any such revision or alteraz:ion.

The Executive Committee shall £ix its own rules of procedure,
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shall meet as provided by such rules or by resolution of <the

Board ofldirectors, and shall keep records of its aczions and
proceedings, which records shall be made available for examinaticn
by the Board of Directors. A majority of the members of the
Committee shall constitute a qQquorum and in every case the affir-
mative vote of a majority of the members of the Committee present
at any meeting shall be necessary to its adoption of any resoluticn.

The Board of Directors from time to time may elect, from
their own number or otherwi:se, other committees, the number
composing such committees and the powers of esach to be determined
by the Board of Directors.

Section 4. Directors' Meetings. Regular meetings of the
Board of Directors may be held in such places and at such times
as the Board may by vote from time to time determine and £ix, and
if so determined and fixed, no notice thereof need be given. A
reqular meeting of the Board of Directors shall be held without
notice immediately after the adjournment of the annual meeting =&
the stockholders or any meeting held in place thereof as herein-
before provided, and at the same place.

Special meetings of the Board of Directors may be held at
any time or place whenever called by the President or a direc=or.
Notice of the place, date, hour, and purposes of such special
meetings shall be given by the Clerk or the President or the
directors calling the meeting to each director, by orally commu-
nicating such notice to him or by sending a telegram or by mai.:.ng,
postage prepaid and addressed, a writing containing such not:ce

5 CTn

RC 007830
-7-




o his residence or usual place of business, at least 48 hours
sefore suéﬁ meeting. Special meetings may be held at any %.nme
without such notice if all the directors are present or .f <hcse
not present execute a written waiver of notice before or af:ter
the meeting which is filéd with the records of the meeting.

Any action required or permitted to be taken at any meet.lng
of the directors or any committee elected or appointed by <he
directors may be taken without a meeting if all the directors or
all the members of any such committee consent to the action in
writing and the written consents are filed with the records of
the meetings of directors or of any such committee. Such consents
shall be treated for all purposes as a vote at a meeting.

If all the directors or all the members of any committee
elected or appeinted by the dircctor; participate in a meeting 2y
means of a conference telephone or similar communication equip-
ment by means of which all persons participating in the meeting
can hear each other at the same time, then participation by such
means shall constitute presence in perscon at a meeting.

Section S. Quorum. A majority of the directors then in
office shall constitute a qQuorum for the transaction of business.
Less than a quorum of the directors, however, may adjourn any
meeting from time to time and the meeting may be held as adjourned
without further notice if a quorum is then present. Except as
ctherwise required by law, the Articles of Organization or these
3y-Laws, the act of a majority of the directors present at a
meeting at wihich a quorum is present shall be the act of cthe
2card cof Tirectors.
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Section 6. Removal. Any director, including a direc:sr
elected bfidirectors to £ill a vacancy in the Board of Direcczors,
may be removed from office with or without cause Dy the vote of
the holders of a majority of the shares entitled to vote in <the
election of directors, provided that the directors of a class
elected by a particular class of stockholders may be removed only
by the vote of the holders of a majority of the shares of such
class. Any director, including a director elected by directors
to £ill a vacancy in the Board of Directors, may be removed from
office at any time for cause by a vote of the majority of the
Board of Directors then in office. A directer may be removed for
cause only after being afforded reasonable notice and an cpportun.:
to be heard before the body proposing teo remove him.

Section 7. Resignation. Any director of the corporation
may resign by delivering or causing to be delivered o the Presi-
dent or the Claerk a written resignation which shall take effect
on being so delivered or at such other tTime as may be therein
specified.

Section 8. Vacancies. Vacancies in the Board of Directors,
however occurring, including a vacancy resulting from the enlarse-
ment of the board, may be filled by a majority of the directcrs
then in office, provided that holders of a particular class of
capital stock may, at a special meeting, by majority vote of such
class of capital stock, elect a successor to a director elected
by holders of capital stock of the same class whose office is

vacant or has been filled by the directors as hereinbefore provizez,
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and any perseon so elected shall displace any successor chosen by
the directors.

Seczicn 9. Compensatisn The ccmpensation ¢f all dicecsors

shall be fixed by the Board of Directors.

OFFICERS
Sec=ion 1. Principal Officers - Election Thereof - Tligibil:itv.

The officers of the corporatiocn shall be a President, a Treasurer,
a Clerk and such other officers as the Board of Directors may
elect or appoint. The President, Treasurer and Clerk shall be
eleczed by the directors at their first regular meeting following
the annual meeting of the stockholders or any meeting held in
place thereof as hereinbefore provided. Subject to the prov:sicas
of Sections 3 and 4 of this Article III, the President, the
Treasurer, and the Clerk shall each hold office until the firsc
regular meeting of the Board of Directors following the next
annual meeting of the stockholders or any meeting held in place
thereocf as hereinbefore provided and until their respective
successors are elected and qualified. The President may, but
need not, be a director of the corporation. The Clerk shall be a
resident of the Commonwealth of Massachusetts unless the corperation
has a resident agent appointed for the purpose of service of
process. The same person may oCcupy two or more offices in =the
corporation.

Seczion 2. Additional Officers and Agents. The 3ocard of

Directors in its discretion may appoint a Chairman of the Bcac2

of Direczors and one or more additional officers or agents of =-e
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corporation, all as from time to time Or at any <ime LT may Zeenm
advisable;'and may prescribe their duties and the terms of the.r
o0ffizes, Unless a different period shall have been spec:fied by
the terms of his appointment, the Chairman of the Bocard cf Tireczcrs
or any additional officer or agent of the corporation appointed
by the directors pursuant hereto shall, subject to Sections 3 and
4 of Ar<cicle Ill, hold office until the first regular meeting of
the Board of Directors following the next annual meeting of
stockholders or any meeting held in place therecf as hereinbefore
provided and until his successor is appointed and qualified.

Section 3. Removal. Officers elected or appointed by the
Board of Directors may be removed from their respective offices
with or without cause by vote of a majority of the directors zhen
in office.

Section 4. Resignation. Any officer may resign by deliver:ng
Oor causing to be delivered to the President or the Clerk a wriz:ien
resjignation which shall take effect on being so delivered or at
such other time as may be therein specified.

Section S. Vacancies. Vacancies in any office, however
oczurring, may be filled by the Board of Direczors.

Section 6. Compensation. The compensation of all officers

shall be fixed by the Board of Direczors.

Section 7. Delegation of Authority of Officers. The 3ocard
of Directors may at any time delegate the powers and duties, or
any of tzem, of any officer o any other officer or to a committee
of officers.
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ARTICLE IV

INDEMNISICATION OF DIRZCTORS AND QFFICERS

The corporation shall zo the extent legally permissible
indemnify each of its direczors and officers and each person who
shall serve or shall have served at its request as a direczor or
officer of another corporation (and the heirs, executors and
administrators of such director, officer or other person) agains:
all expenses and liabilities which he has reasonably incurred :n
connection with or arising out of any actual or threatened ac%tion,
suit or proceeding in which he may be involved by reason of his
being or having been a director or officer of the corporation or
by reason of his serving or having served at its regquest as a
director oz officer of another corporation (whether or not he
continues to be a director or officer at the time of incurring
such expenses or liabilities), such expenses and liabilities to
include, but not be limited to, judgments, court costs, attorneys’
fees and the cost of reasonable settlements, provided no such
indemnif{ication shall be made in relation to matters as to which
such directer or officer shall be finally adjudged in any such
action, suit or proceeding not to have acted in good faizh in :the
reasonable belief that his action was in the best interests of
<he corporation. In the event that a settlement or compromise cf
such action, suit or proceeding is effected, indemnificatisn may
be had but only if the Board of Directors shall have been furn:sied
with an opinion of counsel for the corporation to the effect tnhaz
such settlement or compromise is in the best interests of the

S5 ST
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corporation and that such director or officer does not appear -~ct
to have acted in good faith in the reascnable belief that his
action was in the best interests of the ccrpeoration, and I the
SBocard of Directors shall have adopted a resclution approving such
settlement or compromise.

The corporation may pay expenses incurred by such director,
officer or other person in defending a <¢ivil or criminal aczion,
suit or proceeding; provided, however, that the corporation has
first recaived an undcrtakin§ from such director, officer or
other person, in form and content satisfactory to the Board of
Directers, to repay <o the corporation all such advance payments
if upon final dispositién of such action, suit or proceedings, he
shall not be entitled to indemnification under this Article.

The foregoing right of indemnification shall not be exclusive
of other rights to which any director, officer or other corporace
personnel may be entitled as a matter of law.

ARTICLE V
PRESIDENT

Unless the Chairman of the Board or another cfficer of the
corperation is so designated by the Board of Directors, the
President shall be the chief executzive officer of the corporazisn.
Subject to the direction of the Board of Directors, the chief
executive officer shall be in general and active charge, conzicol
and supervision over the management and direction of the business,
property and affairs of the corporation. He shall preside at a_.l

meetings of the stocknolders and of the Board of Directors ac

which he may be present.

St 27
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In the absence or disability of the President, or .n case :f¢
an unfill§a vacancy in that office, the Board of Directors may
designate a Vice-President or other officer of the corporazion =o
perform the duties and exercise the powers of the President.

ARTICLE VI
TREASURER

The Treasurer shall have responsibility for the care and
custody of the money, funds, valuable papers and documents of tlhe
corporation and shall have and exercise all the powers and duties
commonly incident to his office. He may endorse for deposit or
collection all checks, notes, drafts and instruments for the
payment of money, payable to the corporation or to its order. He
shall cause to be kept accurate books of account of all monies
reczeived and paid by him on account of the corporatien.

If required by the Board of Directors, he shall give the

corporatien a bond, in such sum and with such surety or suceties

as shall be satisfactory to the Board, for the faithful performarnce

of the duties of his ocffice and for the restoration to the cor-

poration, in case of his death, resignation, retirement or removal

from office, of all books, papers, vouchers, money and other
property of whatever kind in his possession or under his controol
belonging to the corporation.
ARTICLE VII
CLERK

The Clerk shall keep accurate minutes of all meetings of =<

stockholders and shall perform all the duties commenly inc:Zent
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to his office and shall perform such other duties and have such
other powers as the Board of Directors shall from time to =:me
designate or as may be otherwisa provided for in these 2y-laws.
The Clerk shall act as Secretary to the Board of Directors and
keep accurate minutes of all its meetings.

In the absence of the Clerk, a Clerk Pro Tempore may be
elected or appointed by the directors to perform his du::es.

ARTICLE VIII

CAPITAL STOCK

The Board of Directors shall have authority, without first
cffering the same or any part of the same to any present or
future stockholders for subscription, to issue the whole or any
part of any unissued capital stock from time to time authorized
under the Articles of Organization of this corporation to such
perscns, fi:ms, corporations or other organizations, in such
manner and amounts and for such consideration or considerations
and upon such terms and conditions as the directors may in zheir
discretiocn from time to time determine. No stockholders shall
have any pre-emptive rights to acquire stock of the corporation.

ARTICLE IX
SEAL

The seal of this corporation shall consist of a flat-faced

circular die with the name of the corporation, the year of incor-

poration, and the word "Massachusetts”" cut or engraved thereon.
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ARTICLE X
AMENDMENTS
These By-Laws may be altered, amended, or repealed at any

annual or special meeting of the stockholders or, if permitzed by
the Articles of Organization, at any regular or special meet.ng
of the Board of Directors, if notice of such alteration, amendment,
or repeal be contained in the notice or waiver of notice of such
meeting; provided, however, that any By-Laws adopted by the 3card
of Directors may be amended or repealed by the stockholders. Not
later than the time of giving notice of the meeting of stockholders
next following the making, altering, amending or repealing by the
directers of any By-Law, notice stating the substance thereof

shall be given to all stockholders entitled to vote on amending

these By-Laws.

ATTEST: P ' A
illiam C. Lance, Cle

-16- 45 975
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WHCT MANAGEMENT, INC.

CONSENT OF BOARD OF DIRECTORS
TO ACTION WITHOUT MEETING

The undersigned, being all the Directors of WHCT Management,

Inc. hereby consent to the adoption as of May 29, 1984 of the

following votes as and for the action of the Board of Directors

of the corporation without meeting, pursuant to Massachusetts

General Laws, Chapter 156B, Section 39, and agree that this Con-

sent shall be filed with the records of the meetings of the

Directors and that such votes may be certified by the Clerk or

any officer as being in all respects duly adopted:

VOTED:

FURTHER
VQOTED:

FURTHER
VOTED:

FURTHER
VOTED:

RC 007840

That, whereas the corporation was duly organized
effective May 29, 1984, the corporation commence doing
business in accordance with the purposes for which it
has been organized and acquire by purchase or other-
wise such assets as may be necessary or desirable in
order to engage effectively in and carry on such busi-
ness.

That the form of stock certificate attached hereto and
marked "A" representing shares of the Common Stock,
par value $.01 per share, of the corporation be and
hereby is adopted and approved.

That, whereas it is deemed advisable that the corporation

offer for sale and issue 1,000 shares of Common Stock,
par value $.01 per share, authorized by its Articles
of Organization, the corporation, upon the receipt of
payment in full therefor at $1.00 per share, issue out
of its authorized capital stock and sell to Astroline
Company, 1,000 shares of Common Stock, par value $.01
per share.

That the President and Treasurer of the corporation is

hereby authorized, upon receipt in full by the corpora-

tion of said payment, to execute, seal with its corporate
seal and deliver to said Astroline Company a certificate

representing the shares so purchased.



FURTHER
VOTED: 1. That a checking account be established in the name

and on behalf of the corporation with the First Naticnal
Bank of Boston and that the Chairman of the Board and
President of the corporation be and they hereby are
authorized, signing singly to draw upon the funds
deposited from time to time in such account:

2. That the Chairman of the Board and the President
of the corporation be and they hereby are authorized
from time to time, acting singly to borrow money and
obtain credit on behalf of the corporation from said

bank;

3. That in furtherance of the foregoing votes, the
standard banking resoclutions prescribed by said bank
in the form attached hereto and marked "B", be and the
same hereby are approved and adopted by the corpora-

tion.

FURTHER

VOTED: That the Corporation enter into a limited partnership
agreement with Richard P. Ramirez and Astroline Company
providing for the organization of a Massachusetts
limited partnership having the Corporation and Richard
P. Ramirez as General Partners and Astroline Company
as Limited Partner for the purpose of forming a limited
partnership to acquire, own and operate Channel 18, a
television station operating in the greater Hartford,
Connecticut, area having the call letters "WHCT."

FURTHER

VOTED: That, in furtherance of the foregoing vote, the

Chairman of the Board and President of the Corporation
are each hereby authorized to execute and deliver on
behalf of the Corporation a Limited Partnership Agreement
and Certificate in such form and having such terms and
provisions as either of them shall approve, and to

take such other actions and to execute and deliver

such other agreements and instruments as either of

them shall deem necessary or appropniate.

%
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CORPORATE
BORROWING RESOLUTIONS

THE FIRST NATIONAL BANK OF BOSTON

BOSTON. MASSACHUSETTS 02110
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CORPORATE BORROWING RENOLUTIONS

Il HEREBY CERTIFY to The [ irst Natonal Bank or Boston snu: oot o ee s

copv of recclutions ainpted by rhe Board of Directors of  WHCT MANAGEMENT, INnC.

consent as 2%

) b .
a. o . . ccrporatiun, of the Boar: dammes

May 29, .19 8 dpemminohma-duosumiuss-poesens.

signing singly

names of srhevs than officers, if ny; aite the manner 18 which they are 10 sigm. a1 11ngly, oraly, ane (2, o grArrwrse

are hereby authorized on behalf of this Corporation.
1. To borrow money and to obtain credit for this Corporation froin The First
National Bank of Boston, (hereinafter called the “Bank™), on any terms and to

execute and deliver notes, drafts, acceptances, instruments of guaranty, agreements and
any other obligations of this Corporation therefor in form satisfactory to the Bank.

2. To pledge or assign and deliver, as security for moneyv borrowed or credic obeained,
stocks, bonds, bills receivable, accounts, mortgages, merchandise, bills-of-lading or
other shipping documents, warehouse receipts, insurance policies, certificates and anv
other property held by or belonging to this Corporation wich full authority to endorse,
assign, transfer or guarantee the same in the name of this Corporation.

3. To discount any bills receivable or any paper held by this Corporation with full
authority to endorse the same in the name of this Corporation.

4. To withdraw from the Bank and give receipt for, or to authorize the Bank to

deliver to bearer or to one or more designated ns, all or any documents and se-
curities or other property held by it, whether held as collateral security or for safe.
keeping or for any other purpose.

5. To sell or to authorize and request the Bank to purchase or sell, for account of
this Corporation, foreign exchange, stocks, bonds and other securities. :

6. To apply for and receive Letters of Credit and to execute and deliver all neces-
sary or proper documents for that purpose, including indemnity agreements, accep-
tance agreements, trust receipts, guarantees for missing Jdocuments or any of the

RC 007844 “S 80




various istruments which masv e inculent to Letter of Cradit transactions ani, ¢

acceptance nnancing.
. To-execure and velver all imstrumenss ara Jecuitents required bv the Bank 1
connection with anv or the toregong macsers and amx che scul of this Curporaton.

FURTHEA KESOLIFED. that this auchoritv <hall be a4 continuing one in full
force and cAcer anni revoked orF modified by resolutions of this Board and unnl ofcial
notice 1n writing of such change shail he given to the Bank and acknowledged and chat
all previous acrs of, and all documents and papers heretofore executed and or elivered
bv. any of «aid officials and. or individuals in exercising anv of the foregoing powers,

are hereby racfied, confirmed and approved.

I FURTHER CERTIFY that there is no .proyision in the Charter or By-Laws of chis
Corporation limiting the power of the Board of Directors to pass the foregoing resolutions,
and that the same are in conformity with the provisions of said Charter and By-Laws.

JMay . .19.84,

CLeRX
Tile of Racondsng Ofuer

Confirmed

*This cectificate should be signed by the seereary or scher recording oficer. It 1uch sscratary or other recording oficer i3 surhoriced
10 act slone by the sbove rewlucsen. this corsifieass must .10 be confirmed by saether officer.

(@)
D

B.183
S¢5
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BANK OF BOSTON

Thap KN T NATION A AANK OF BOSTON

CORPORATE RESOLLTIONS=CORPORATE
Depaosit Account

{ HEREBY CERTIFY 10 The First National Bank of Bosiva (7 Bunk ') that the tollowing is 4 irye cops of
resolutions adopted by the Board of Directors ot

| (Name of Corporation) WHCT MANAGEMENT, INC.

(Taxpayer [denufication Number) R

2. (State granung Charter) __M23SAChUSE@EES  .5moranion. at a meeting of ihe Bour diamivoiin
(by a consent vote dated)

3. (Date Resolution Passed) May 29, 084 iy ~— » o, that the \ame are 'n
conformity with the provisions of the charter and by - laws of the Corporatien and that cach thereof 1s now i tull
force and effect.

RESOLVED. that this Corporation open s 2 Jeposit account with THE FIRST NATION AL BANK OF
BOSTON as fotlows:

A. Name(s) of Account(s) to be opened or revised _Account Number

and. subject 10 the discretion of the officers spectfied in Section B (1) of the next succeeding Resolution. scting
as provided in Section B (2) of that Resolution, agditional account(s) whenever nevessary. which accouatis)
shail be named as the Bank and such officers agree. and that the Bank is heredy designated as adepositary of this
Corporation with authonty 10 accept st any time for the credst of said account(s) depusits by whomsoe ver made
of funds in whatever form and in whatever manner endunsed.

RESOLVED. that until duly notified in writing of a Resolution to the contrary, THE FIRST NATIONAL
BANK OF BOSTON is authonzed and directed to pay. cerufy. apply. ue otherwise honor and charge o the
account( s) suthorized by the next preceding Resolution. without inquiry and without regard to the application
of the procesds thereof, chacks, drafts. notes. bills of exchange. acceptances. undertahings. and other
inscruments or orders for the payment. transfer. or withdrawal of money for whatever purpuse and (v
whomsoever payable, including those drawn to the individual order of a signer. and 1o recognize as vahid «ll
waivers of dernand. protest. and notice of protest or dishonor of any check. note. dill. draft ur other instrument
made, drawn or endorsed in the name of this Corporation, when signed. accepted. or endursed by

B. (1) Tites of Signers on Accouns Chairman of the Board and President
NOTE: Please use only titles
(President. Treasurer. etc.) —
Do not use names except for
individuals without titles. —_—
Use B-185 10 Cernfy Titles.

(2) Indicate Manner of Signing singly -
(singly. jointly. any two
or otherwise) —— —54.5 r_\ B
RC 007846
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RESOLVED. that until duly nottied 1n whung of 4 Resolution (o the vontrars, THE FIRST NATION AL
BANK OF BOSTON (13} (s not) authurzed 1o transicr tunds o any other aceount of the Corporation and vice
versa by teiephone reyuest from the otficen speaitied 10 Section B 11y The Bank s hereby reliesed trom
liabality for errors. omissions, or unquthonzed transters wnich 1t may nuke. provided that in AKUNg upun uch
telephone requests 11 hall excrone due diligence and reasenable care

RESOLVED. that untii duly notiticd 1n wriing of a Resolution to the contrary, THE FIRST NATIONAL
BANK OF BOSTON is yuthonzed to accept and act upon the ceruficate of the Scuretar » ur any other otficer of
this Corporation s to the names of the present and future otficers of this Corporation and 10 act and rely upon
any specimens of signatures of officers. or uther persons. if any. authonzed to sign and act for thas Corporation.

which are furnished to the Bank by such Secretary or any ocher officer.
29th

Witness my hand and the otficial seal of this Curporation. this

May ' 1984

day of

William C. Lanée

(SEAL)
Clerk

< Tieta of Roreraay OfMow

NOTE: If such Secretary or other Recording Officer is authonzed to act aione by the above Resolution. this
ceruficate must also be confirmed by another officer.

Confirmed

e { Wt et
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WHCT MANAGEMENT, INC.

CONSENT TO ACTION OF SOLE STOCKHOLDER
IN LIEU OF ANNUAL MEETING

The undersigned, being the holder of all the ocutstanding
Common Stock of WHCT Management, Inc., such stock being the ocnly
capital stock outstanding and entitled to vote, hereby waives
notice and the holding of an Annual Meeting of Stockholders in
the year 1985 and consents to the adoption as of October 16,

1985, of the following votes as and for the action of the stock-

holder of the corporation without meeting, pursuant to Massachu-

setts General Laws, Chapter 156B, Section 43, and agrees that
this Consent shall be filed with the records of the meetings of
the stockholder and that said votes may be certified by the Clerk
or any other officer of the corporation as being duly adopted 1in
all respects:

VCTED: That the number of directors of this corporation is
hereby fixed at four and that the following persons are
hereby elected directors of this corporation, sach to
serve subject to the By-Laws until the next Annual
Meeting of Stockholders or any Consent in lieu therecf
and until his or her successor is chosen and qualified:

Herbert A Sostek

Fred J. Boling, Jr. '
Joel A. Gibbs

Richard H. Gibbs

VOTED: That all actions of the Board of Directors and the
officers of this corporation taken on its behalf since
May 29, 1984, including all actions shown in the corporate
records or reflected in the financial reports of the
corporation, and the manner in which the business of

the corporation has been conducted during such perioed,
be and they are hereby ratified, confirmed and approved.

R
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WHCT MANAGEMENT, INC.

" CONSENT TO ACTION OF SOLE DIRECTOR
IN LIEYU OF ANNUAL MEETING

The undersigned, being the sole director of WHCT Management,
Inc., hereby consents as of October 16, 1985, immediately following
the foregoing Consent to Action of Sole Stockholder in lieu of
Annual Meeting, to the adoption of the following votes as and for
the action of the Board of Directors of the corporation without
meeting, pursuant to Massachusetts General Laws, Chapter 156B,
Section 59, and agrees that this Consent shall be filed with the
records of the meetings of the director and that such votes may
be certified by the Clerk or any other officer of the corperation
as being duly adopted in all respects:

VOTED: That pursuant to che By-Laws of the corporation, each
of the following persons be and is hereby elected %o
the cffice or offices set forth opposite his or her
name, to serve subject to the By-Laws until the first
meeting of the Board of Dirsctors or any Consent in
lieu thereof following the next Annual Meeting cf
Stockholders or any Consent in lieu thereof and until
his or her successor is elected and qualified:

Herbert A. Sostek - Chairman of the Board and
Chief Executive Officer
President, Chief Operating
Officer and Treasurer

Joel A. Gibbs - Vice President

Richard H. Gibbs Vice President

William C. Lance - Clerk

Fred J. Boling, Jr.

VOTED: That all actions taken by the officers of this corpora-
tion on its behalf since May 29, 1984, including all
actions shown in the corporate records or reflected in

RC 007849
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the financial reports of the corporation, and the

manner in which the business of the corporation has
peen conducted during such pericd, be and are hereby
ratified, approved and confirmed.

RC Q07850
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WHCT MANAGEMENT, INC.

CONSENT OF STOCKHOLDERS
TO ACTION WITHQUT MEETING

The undersigned, being the holders of all the outstanding
common stock of WHCT Management, Inc. (the "corporation'"!), such
stock being the only outstanding capital stock entitled to vote,
hereby consent to the adoption as February 27, 1986, of the
following votes as and for the action of the stockholders of this
corporation, without meeting, and agree that this Consent shall
be filed with the records of the meetings of the stockholders and
that each said vote may be certified by the Clerk or any other
officer of the corporation as being in all respects duly adopted:

VOTED: That Article 5 of the Articles of
Organization of this corporation be and
hereby is amended by adding thereto the
provisions entitled Restrictions On Transfer
Of Capital Stock set forth in Exhibit "A"
attached hereto.

FURTHER
VOTED: That the President and the Clerk of this

corporation be and hereby are authorized and
directed to prepare, execute and file with
the Secretary of the Commonwealth of
Massachusetts Articles of Amendment to
effectuate the amendment to the Articles of
‘Organization of this corporation approved by
the immediately preceding vote.

LA et O 5N

Hetbert A. Sostek Fred J. Bolipg.\Jr. E :\:5

! //'

<

Randall L. Gibbs

RC 00785 ..
1 oo AR IR




RESTRICTIONS ON TRANSIIR OF
CAPITAL STOCK

Except as ozherwise specifically provided here:n, no holder
(a "Stockholder") of shares of capital stock of This corporat.on
(=he "Company") authorized Irom time to Iime under 1TS Arzicles
of Organization shall at any time sell, transfer Oor otherwise
c:spose of, pledge or otherwise encumber, or permit o De en-
cumpered, any of the shares of capital stock of =ne Company owned
by him. If a Stockholder shall desire to sell, transfer or
ccherwvise dispose of all or any porsion of the szhares of cap:=tal
stock of the Company held by him, he shall give written nozt:ice
chereof to the Company. Such notice shall conta:n the name and
address of the proposed transferee of the Stockholder, the numoer
of shares which the Stockholder desires to sell. transfer or
o=herwise dispose of and the amount of consideration, 1f any,
proposed to be paid for the shares or interest therein proposec
=0 be sold, =ransferred or otherwise disposed of. The Company
snall have the right, exercisable at any time within ninesy (9C)
cdays following the date on which it receives the nozice, to
purchase the shares for the same purchase price for which the
Stockholder des:res to sell, transfer or otherwise dispose of :the
shares as se:t forth in the notice; provided that if the proposed
cransfer or ozher disposition should be a gift or other form of
<ransfer or disposition without monetary consideration, such
purchase price shall be an amount egual to the fair market value
of the shares as determined by agresment between the Stockhoider
and the Company, provided further that if the Stockholder and the
Corpany shall not have agreed upon the fair market value cf <the
shares within forty=five (4S5) days following thu date of rece: gt
by the Company of the notice, the fair market value of such
shares shall be an amcunt determined by three arbitrators as

follows:

(i) The Stockholder and the Company shall each appeoint
an independent, qualified arditrator experienced
in financial and business matters, and those Two
arbitratoss shall appoint a third asbitrator; anc

(1i) The aczbitrators shall determine the fair mackez
value of the shares and shall give written no=:ce
of the amount tnereof to zne Stockholder and tne
Company as soon as practicable bus i any evenst on
a8 date wizthin seventy-five (75) days following =ne
date on which the Company receives the nosice.

1£ the Company desires to exescise its cight <0 pusczase the
shases, It must do 30 with TespecT To all tne shases wiica the
Stoskholder proposes to sell, transfer o- oTnerwise cdispose of.
Notice Dy the Company of its intenticn to exercise itTs Tight o
purchase all such shaces shall be in writing and shall De gioven
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-0 suzh Stockholder within such ninety (90) dZay period dusin S
which such right may Dbe exerzi.sed 5y the Company.

Wwithin thirsy (30) cays after the date on which ths Company
exercises any such cignt, the Company shall pay the full purchase
price by certified orf bank check or shall, at its option, pay <o
~nhe Stockholder or, in the case of a deceased Stockheolder, his
perscnal representative ten (10) per cent of the total purchase
srice by certified or bank check and deliver its note fcr <he
walance of the purchase price. The ncte shall be payable 1n
equal monthly insctallments in or within a three-year per:od and
bear interest, payable guarterly, on the unpaid balance at tne
cace squal tc the "base raze”" of interest charged from t.me to
-ime by The First National Bank oI Boston or any successor cthereto.
Cer<ificates for the shares of capital stock duly endorsed Ior
—-ansfer with all necessacy transfer stamps attached shall be
delivered =o the Company at the time of payment anc, if applicable,
<he delivery ¢f the note.

~he foregeing restrictions on transfer of shares of capizal
stock of the Company shall not apply to any of the following
--ansfers by a Stockholder:

(i) <=ransfer of shares of capital stock to the trustees
of a trust for the benefit of and which is revocable
by the transferring Stockholder;

(ii) transfer of shares of capital stock to a Stockholder's

guardian or conservator;

(iii) <transfer of shares of capital stock to the spouse
or issue of a Stockholder or a trust for the
benefit of any such pecson; and

(iv) transfer of shares of capital stock to the executor
or administratoer ¢Z the estate o0f a decesased
Stockholder or his executor under ais will.

Ia the event that a Stockholder shall neglect or refuse =0
cermply with these provisions, the shares of capital stock nelc by
=im shall, so long as such neglezt cr refusal shall conz:inue,
have no voting power and shall nos be =itled to any dividends.
No sale, tcansfer or oxher disposition of shares of capital stock
cthe> than in accordance with these provisions shall be valid or
be recognized upon the dbooks of the Company.

The Company, asting dy a Two-thirds majorisy of <he directcrcs
<hen :n ¢ffice, may wa.ve the rest-icticns S0 trangfer cf shares
of capital stock ¢ the Company in whole or in past under suzh
ciTIumstances as such directorss may detecmine.

RC 007853
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No direc=or shall be disgual:fied £rom parsicipazing ., and
voting on, any action taken by the ISmpany under these restricIicns
by virtue of his having an interest, cdirect or indirect, in any
shares of capital stock which the Company has the right to purchase.

Any notice provided for herein shall be deemed <o have been
duly given 1f sent by registered or certified mail, postage
prepaid, to the Company at its princsipal office and o a Stockholcer
at his address as it shall appear on the books of the Company.

These provisions shall not be deemed to have been wa:ved cr-
discharged by any sale, transfer or other disposition, or pledge
or encumbrance of shares of capital stock made in compliance
herewith and shares of capital stock held by any transferee
subseguent to any such sale, transfer or other disposiczion,
pledge or encumbrance shall be subject in every respect to these

restrictions.
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WHCT MANAGEMENT, INC,

CONSENT TO ACTION OF STOCKHOLDERS
IN LIEU OF ANNUAL MEETING

The undersigned, being the holders of all the outstanding
Common Stock of WHCT Management, Inc., such stock being the only
capital stock outstanding and entitled to vote, hereby waive
notice and the holding of an Annual Meeting of Stockholders 1in
the year 1986 and consent to the adoption as of October 15, 1986,
of the following votes as and for the action of the stockholders
of the corporation without meeting, pursuant to Massachusectts
General Laws, Chapter 156B, Section 43, and agree that this
Consent shall be filed with the records of the meetings of the
stockholder and that said vétes may be certified by the Clerk or
any other officer of the cofporacicn as being duly adopted in all

respects:

VOTED: That the number of directors of this corporation 1is
hereby fixed at three and that the following persons
are hereby elected directors of this corporation, each
to serve subject to the By-Laws until the next Annual
Meeting of Stockholders or any Consent in lieu thereof
and until his or her successor is chosen and qualified:

Herbert A. Sostek
Fred J. Boling, Jr.
Richard H. Gibbs

(2. »571

Herbert A. Sostck

”~

ESTATE OF JOEL A. GIBBS

Carolyn H szbs. scutrix Alan T
- L{ C
Edward A. Saxe, Execu:ot

#687 ‘ ~
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WHCT MANAGEMENT, INC.

CONSENT TO ACTION OF BOARD OF DIRECTORS
IN LIEU OF ANNUAL MEETING

The undersigned, being all the directors of WHCT Managemenct,
Inc., hereby consent as of Octcber 15, 1986, immediately follow-
ing the foregoing Consent to Action of Stockholders in lieu of
Annual Meeting, to the adoption of the following votes as and for
the action of the Board of Directors of the corporation without
meeting, pursuant to Massachusetts General Laws, Chapter 1568,
Section 59, and agree that this Consent shall be filed with the
records of the meetings of the director and that such votes may
be certified by the Clerk or any other officer of the corporatian
as being duly adopted in all respects:

VOTED: That pursuant to the By-Laws of the corporation, each
of the following persons be and is hereby elected to
the office or offices set forth opposite his or her
name, to serve subject to the By-Laws until the first
meeting of the Board of Directors or any Consent in
lieu thereof following the next Annual Meeting of
Stockholders or any Consent in lieu thereof and until
his or her successor is elected and qualified:

Herbert A. Sostek - Chairman of the Board and

Chief Executive Officer

President, Chief Operating

Qfficer and Treasurer
Richard H. Gibbs - Vice President

William C. Lance - Clerk
Jr. "§§

Fred J. Boling, Jr.

\lS%Eﬁtz:—‘ r J. l ing,

Sostek

Herbert A.

#687
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WHCT MANAGEMENT, INC.

CONSENT TO ACTION OF STOCKHOLDERS
IN LIEU OF ANNUAL MEETING

The undersigned, being the holders of all the outstanding
Common Stock of WHCT Management, Inc., such stock being the oanly
capital stock outstanding and entitled to vote, hereby waive
notice and the holding of an Annual Meeting of Stockholders :n
the year 1987 and consent to the addption as of October 21, 1987,
of the following votes as and for the action of the stockhclders
of the corporation without meeting, pursuant to Massachusetts
General lLaws, Chapter 156B, Section 43, and agree that this
Consent shall be filed with the records of the meetings of the
stockholder and that said votes may be certified by the Clerk or
any other officer of the corporation as being duly adopted in all
respects:

VOTED: That the number of directors of this corporation is
hereby fixed at three and that the following persons
are hereby elected directors of this corporation, each
to serve subject to the By-Laws until the next Annual
Meeting of Stockholders or any Consent in lieu thereof
and until his or her successcor is chosen and qualified:

Herbert A. Sostek

Fred J. Boling, Jr.
Richard H. Gibbs

fo (NI L

Herbert A. Sostek

Mﬂ'd H. xb::b:s Randall L. GAbbs

ESTATE OF JOEL A. GIBBS

Ca.r{;”H’ b‘[‘““’

By: By: /L_ ~ 7. o eam
Carolyn H. Gibbs, Executrix Alan Tobln, Executor
l,t , N
By: . ‘ﬂ/ AR A . By: 4 ,(L\'__“
Edward A. Saxe, Executor Richard Goldstein, EX®Cutor
$687 =45 83
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WHCT MANAGEMENT, INC.

CONSENT TO ACTION OF BOARD QF DIRECTORS
IN LIEU OF ANNUAL MEETING

The undersigned, being all the directors of WHCT Management,
Inc., hereby consent as of Octcber 21, 1987, immediately follow-
ing the foregoing Consent to Action of Stockholders in lieu of
Annual Meeting, to the adoption of the following votes as and £or
the action of the Board of Directors of the corporation without
meeting, pursuant to Massachusetts General Laws, Chapter 1568,
Section 59, and agree that this Consent shall be filed with the
records of the meetings of the director and that such votes may
be certified by the Clerk or any other officer of the corporation
as being duly adopted in all respects:

VOTED: That pursuant to the By-Laws of the corporation, each
of the following persons be and is hereby elected tc
the office or offices set forth opposite his or her
name, to serve subject to the By-Laws until the firsctc
meecing of the Board of Directors or any Consent in
lieu thereof following the next Annual Meeting of

Stockholders or any Consent in lieu thereof and uncil
his or her successor is elected and qualified:

Herbert A. Sostek - Chairman of the Board and
Chief Executive Officer
Fred J. Boling, Jr. - President, Chief Operating
Qfficer and Treasurer
Richard H. Gibbs - Vice President

Aerbert A. Sostek

#687
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WHCT MANAGEMENT, INC.

CONSENT TO ACTION OF STOCKHOLDERS
IN LIEU OF ANNUAL MEETING

The undersigned, being the holders of all the outstanding
Common Stock of WHCT Management, Inc., such stock being the onlv
capital stock ocutstanding and entitled to vote, hereby waive
notice and the holding of an Annual Meeting of Stockholders :n
the year 1988 and consent to the adoption as of October 19, 1988,
of the following votes as and for the action of the stockholders
of the corporation without meeting, pursuant to Massachusetts
General Laws, Chapter 156B, Section 43, and agree that this
Consent shall be filed with the records of the meetings of the
stockholder and that said votes may be certified by the Clerk or

any other officer of the corporation as being duly adopted in all

respects:

VOTED: That the number of directors of this corporation is

hereby fixed at three and that the following persons
are hereby elected directors of this corporation, each
to serve subject to the By-Laws until the next Annual
Meeting of Stockholders or any Consent in lieu thereof
and until his or her successor is chosen and gqualified:

Herbert A. Sostek
Fred J. Boling, Jr.

—7Z// Richard H. Gibbs
Lt (o

Hekber: A. Sostek

ESTATE OF JOEL A. GIBBS

By: (;'\\'0\“"\" ’L'b(% By: (44 Ql;b
Carolyn H. bebs. Execuctrix Alan Tobin, Executor

By: e By: ‘JW

Edward A.. Saxe, Executor Richard Goldstein, Execucor

4687 . ©7 5
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WHCT MANAGEMENT, INC.

CONSENT TO ACTION OF BOARD OF DIRECTORS
IN LIEU OF ANNUAL MEETING

The undersigned, being all the directors of WHCT Management,
Inc., hereby consent as of October 19, 1988, immediately follow-
ing the foregoihg Consent to Action of Stockholders in lieu of
Annual Meeting, to the adoption of the following votes as and for
the action of the Board of Directors of the corporation without
meeting, pursuant to Massachusetts General Laws, Chapter 1S56B,
Section 59, and agree that this Consent shall be filed with the
records of the meetings of the director and that such votes may
be certified by the Clerk or any other officer of the corporation
as being duly adopted in all respects:

VOTED: That oursuant to the By-Laws of the corporation, each
of the following persons be and is hereby elected to
the office or offices set forth opposite his or her
name, to serve subject to the By-Laws until the first
meeting of the Board of Directors or any Consent in
lieu thereof following the next Annual Meeting of

Stockholders or any Consent in lieu thereof and until
his or her successor is elected and qualified:

Herbert A. Sostek - Chairman of the Board and
Chief Executive Officer

Fred J. Boling, Jr. - President, Chief Operating
Officer and Treasurer

Richard H. Gibbs - Vice President

William C. Lance - Clerk

2.tz

Herbert A. Sostek

687 chard H,/Gibbs
#

RC 007860 A5
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WHCT MANAGEMENT, INC.

CONSENT OF BOARD OF DIRECTORS
TO ACTION WITHOUT MEETING

The undersigned, being all the Directors of WHCT Management,
Inc., hereby consent to the adoption as of November 15, 1988, of
the following votes as and for the action of the Board of Direct-
ors of the corpeoration without meeting, pursuant to Massachusectcts
General Laws, Chapter 156B, Section 59, and agree that this Con-
sent shall be filed with the records of the meetings of the
Directors and that such votes may be certified by the Clerk or
any other officer as being in all respects duly adopted:

VOTED: That the restrictions on transfer of capital stock set
out in the Articles of Organization of this corporation
are hereby waived in order to permit Herbert A. Sostek,
Fred J. Boling, Jr., the Estate of Joel A. Gibbs, Rich-
ard H. Gibbs and Randall L. Gibbs each to transfer to
Richard P. Ramirez two hundred (200) shares of common

stock, $.01 par value, owned by each, said restrictions
otherwise to remain in full force and effect.

Herbert A. Sostek

687

*
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HERBERT A. SOSTEK

November , , 1988

WHCT Management, Inc.
18 Garden Street
Hartford, CT 01605

Gentlemen:

I hereby resign as Chaicrman of the Board and Director of
WHCT Management, Inc., effective immediately.

Yours pfuly,

o o

/Hetbert A. Sostek

RC 007862 oS Ane




FRED J. BOLING, JR.

November /ES , 1988

WHCT Management, Inc.
18 Garden Street
Hartford, CT 01605

Gentlemen:

I hereby resign as President and Treasurer and as
of WHCT Management, Inc., effective immediately.

Yours truly,

Director

RC 007863
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RICHARD H. GIBBS

November 16', 1988

WHCT Management, Inc.
18 Garden Street
Hartford, CT 01605

Gentlemen:

I hereby resign as Vice President and as a Director of WHCT
Management, Inc., effective immediately.

Yours truly,

. RC 007864
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WILLIAM C. LANCE
One Boston Place
Boston, MA 02108

November A", 1988

WHCT Management, Inc.
18 Garden Street
Hartford, CT 06105

Gentlemen:

I hereby resign as Clerk of WHCT Management, Inc., effective
immediately.

Lance

WCL/tlp

RC 007865 L




WHCT MANAGEMENT, INC.

CONSENT OF SOLE STOCKHOLDERS
TO ACTION WITHOUT MEETING

The undersigned, being the sole Stockholder of WHCT Manage-
ment, Inc., hereby consents toc the adcoption as of November 18,
1988, of the following votes as and for the action of the Stock-
holders of the corporation without meeting, pursuant to Massachu-
setts General Laws, Chapter 156B, Section 43, and agrees that
this Consent shall be filed with the records of the meetings of
the Directors and that such votes may be certified by the Clerk
or any other officer as being in all respects duly adopted:
VOTED: That the corpcration accept the resignations of Herb-

ert A. Sostek, Fred J. Boling, Jr., and Richard H.
Gibbs as Directors of the corporation.

FURTHER
VOTED: That the number of directors of this corporation is
hereby fixed at one, and that Richard P. Ramirez 1is
hereby elected director of this corporation, to serve
subject to the By-Laws until the next Annual Meeting of
Stockholders or any Consent in lieu thereof and until
his successor is chosen and gqualified.
/W/
Richard P. Ramirez
#687
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WHCT MANAGEMENT, INC.

CONSENT OF SOLE DIRECTOR
TO ACTION WITHOUT MEETING

The undersigned, being the sole Director of WHCT Management,
Inc., hereby consents to the adoption as of November 18, 1988, of
the following votes as and for the action of the Stockholders of
the corporation without meeting, pursuant to Massachusetts Gen-
eral lLaws, Chapter 156B, Section S9, and agrees that this Consent
shall be filed with the records of the meetings of the Directors,
and that such votes may be certified by the Clerk or any other
officer as being in all respects duly adopted:

VOTED: That the corporation accept the resignations of Herb-
ert A. Sostek as Chairman of the Board and Chief Exec-
utive Officer, Fred J. Boling, Jr., as President and

Chief Operating Officer, Richard H. Gibbs as Vice Pres-
ident and William C. Lance as Clerk of the corporat:ion.

FURTHER

VOTED: That pursuant to the By-Laws of the corporation, Rich-
ard P. Ramirez is hereby elected President, Treasurer
and Clerk, to serve subject to the By-Laws until the
first meeting of the Board of Directors or any Consent
in lieu thereof following the next Annual Meeting of
Stockholders or any Consent in lieu thereof and until
his successor is elected and qualified.

FURTHER Atorac,

VOTED: To designates CT Corporation System, 2 Oliver Street,
Boston, MEIU2109, as the Resident Agent of the corpora-
tion inF!!!!Ichuscccs.

- 74 ///——f\g
Richard P. Ramirez
#687
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Schatz & Schatz, Rbicoff & Kotkin st B
wane § Sc-a
araerers ot Lw S Skl
OCevae § €9evc-

January 23, 1985 Siuer 4 8o

§ oare 6z
"ty G Enee

Ms. Barbara Coleran oltms 8 Senmany
Peabody & Brown Sieven v 332
One Boston Plaza Gare O somes
Boston, MA 02108 Anges s
- Rc~0e S Lec=»~
S . . s,

Re: Ascroliné’CBHMUHTEc!&oﬁo-innpony_Liggggd Partnership °:§;2$«5
WHCT Management, Inc. e g:q;,1;qé

Sioan D Rose-

Dear Barbara: Cacem w033

Amn W Sclewc:

A" E Woe =

This is to confirm that cthe Applicaction for Registration U5 Fus':

of Astroline Communications Company Limited Partnership and ‘<[’ One.

the Application for Certificate of Authority of WHCT Eaown G ‘Kimca-
Management, Inc. were filed with the Secretary of State of - ® Sren
the Stacte of Connecticut on this date. Copies of the Do Xore.«
applications are enclosed. O et
O Course

As I indicated in our telephone conversation Prrade
yesterday, the Office of the Connecticut Secretary of aamane o
State is so mired in administrative procedures and backlogged Thnees

in processing filed documents that it may be some time before
we learn whether the applications for registration and
qualification have been accepted. Nevertheless, whether

the applications are accepted or re jected by the Secretary
of State does not affect the legal existence of the Limited
Partnership or the Corporation. We will keep you apprised
of any developments in connection with the filings of

the applications as they occur.

We are also enclosing a Peabody & Brown check in the
amount of $180.00 forwarded to us by you to cover the
costs of filing the Application for Certificate of Authority.
As indicated to you pursuant to our telephone conversation
~this date, the fee for filing such an application in
" Caoginecticut {s $330.00. We have issued a check in this
amount for the filing fees.

-
kx4

8

S597

Ong Franc.et Maze ~ervare CT 08103  203-422 123+
Qewwre Ofce Two Lanemers Sousre Bamiare C° J63C* X)) 364 X2
Cote Barmsier  Tows (Mamorg ane Sgmeeg $336e CED-CC
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Schatz & Schatz, Ribicoff & Kotkin

Ms. Barbara Coleran
January 23, 1985
Page 2

Should you have any questions, please do not hesitate

to call.
Very truly yours,
SCHATZ & SCHATZ,
RIBICOFF & KOTKIN
Michael F. Maglio

MFM/sg

Enclosure

cc: Carcer S. Bacon, Jr., Esgq.
Mark Oland, Esquire
Richard Ramirez

_RC 007869
©¢S 97 )




APPLICATION FOR CERTIFICATE OF AUTHORITY [ Forofftce ure ony _

RPORATION <
Ay STATE OF CONNECTICUT e
SECRETARY OF THE STATE _

BL S SN §

Busr be eccomponied by.

1 As epss:aragar of an orter ey wPon wham precees Soy be served. sad
2 A Cortificome of Good Stonding sutham .coied by aporap  ate allicor ol 1he soare ol '0corpores on

70. The Secretary of the State of Connecticwt Dare January 21, 1985

The corporation samed bolew bereby applies for @ Cortilicate of Authority te do besiness o conduct affairs ia the Stete of Consecticm:

Samé OF CONPORATION $T47C OF mCORPORATON | Oatl OF mCOBOARATION fuRatio
WHCT Management, Inc. Massachusetts | May 29, 1984 ey
4008E38 OF ErECUTIvE OF P ICES

CR=RE€34 3 PRinCiPaL OFF.CE M ETATE OF INCONPOMATION

231 John Street, Reading, MA Same

+.ChTss oF PROFOLED PR wcCiPaL OFPICE In CONMECTICUY

185 Asylum St., City Place, Hartford, CT 06103
DIRECTORS AND OFFICERS

Titie Residence Addess

Name
Herbert A. Sostak Director 65 E. India Row $21-F, Boston, MA 02110
Fred J. Boling, Jr. Director,

President &
24 mt Hoo meieldo MA

m
Josl A. Gibbs BEESCHEEa® |3 Rilleop M., Wenham, M

Richard H. Gibbs & .
william C. Lance e BN s MRS
ot CRARACTLD 87 Tu¢ DuBIndSS DuiCn TRE CONPORAT0U (aTCE0S YO YRANOALY. 84 TUR APPAMS IV 1GTEROS TE CONDULT, (0 THE BYATE OF COANECTICUY 10

To acquire, own and operate television and radio stations; to engage in :
other aspect of the telecommunications business; to engage in any other activ
ities incidental to the foregoing; and to be a general or limited partner of

any partnership engaged in any of the foregoinc.

DESIGNATION OF SHARES® NUMBER OF SHiARES

Class Senies Lo ] Issues ang Ovistanding Treanuy

Aythos « 208

(1t o nonprefit carperation) Ne port of the corperation’s income is distributable te its members, directors, or officers.

We hearby deciare, under the peneities of felie satemenm, Mmmmudommhnmo»kdmwcmn

“iwt oF raanioEnt SEEIEXIARINNPrer o rype) wang 0r NBTT IHHN S0 AIAX KI AA LI (Prinr o rype) © L
Fred J. Boling, Jr.  _— will C. Lance, ,

setary or Aspigient Soc

At da___,

‘l'l'!'!m'l"_"/ YTPCATORP

H RECEIVED LU L —— L :
'? JAN 2 3 985 e:-naoco C€OPY SENT On{Dere) viALS

$ B

3 SECRETARY OF THE STATE _—

(o] .
RC 00787 o5 00




APPOINTMENT OF ATTORNEY FOR SERVICE OF PROCESS Fo eirey o e
B << T A e
SORIIGH CORPORATION .

044 GEV. 800

.O: The Secretary of the State of Connecticut

Complete either Section | or Section 2.
maLl

T Gisanes > 1
Massachusetts

— WHCT Management, Inc.

sECTION ¢

D The corparation sppnens the Secratery of the State of Connectrcut ond his succatson i office. to b W8 gttorney upsn vhom off precess. @ ooy xcrue
o precesdung sgeiast i, mey be wrved. The corporatuon ogreas thet omy precass 090tt # wheth © served on the Secretery of the State whall bo of the
me legel farce ead veldrty o # served ea the corperetnn, ond thet th sppeatment thell continng m force o8 long o8 ooy lubikry remeias safitesdug

ogtinsl the corpeetwe @ Consecruer.

SECTION &

B] The comarstion sppemans the sorerel sersen or corpararn somed beiow 1o be its artermey soee vhea off precens, ia 687 oCtwa & Iraceeding eqeme
#, mey be sarved. The corporation ogrees that eay Process ogemet i whueh & werved o0 10ud ottorney sholl by of the seme legel force ead reidiy w #

sorved o the corperation end thet 1uch sppesarmenrt whell coataue i force o long s ey liebility dng ogeast the corperutn ®

Cossestunt,
(P mensoniy A B.wC}

riaml 57 natulal FIiDw wed i1 TRIO(RT OF Coun | svhinlll A0BATH
One Financi
A| Mark Oland al Plaza, Hartford, CT 06103

TIGSTWCT A5TD

3 Cadbury Turn, Avon, Conmectfcut 06001
FTRART 37 CORRICTRUY CORPORATION VTT RIS, GAIe GED S35 6 GEBD A0 § 400 Fuiry SuR! e warvec |
]

Terery of TR 30018 of Lot i

- 7Y [L] [¥ [y 1NCIPAL . (il nang, owe
<

*which Aas procure’ ¢ Cevitficate of Authonty (o (PenIact Dulingss o condust 4ff0ws m (his sete.

v ACCEPTANCE
Ranl 57 aTTSENTY JOR JTRViCT OF FIOCIIT Tree & ments Ty ]
Mark Oland 7 Vo O,
AUYTHORIZATION .

WAL PR EIN o V- R.GERT O X /) . TgRe W Pt )

William C. Lance Clezk

Personeily oopeored ™e above officer and ochmOwi-
edged ™ ame 9 be b free act ond deed, Wefere
)

2 a,1768

N

helrray Plserd .
oy e'o«.pwf_r(,f Srefrrtes J-(,h

RC 007871
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Sate Hovse, WBoston 02133

MICHAEL JOSEPH CONNOLLY January 22, 1985
SECRETAAY OF STATE

To Whom it May Concern:
I hereby certify that
WHCT Management, Inc.
appears by the records of this office 10 have been incorporated under the general
laws of this Commonwealth on May 29, 1984
I further ceniify that so far as appears of record here, said corporation sill has

a legal existence.

IN TESTIMONY of which, I have hereunto
alfixed the Great Seal of
the Commonwealth on the

date first above written.

okl fph (bt

Secretary of State

trv

RC 007872 =45 3938
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e e memy UL & ROWLUN ‘
sToners - No. 24

Ore frous Pam  rartod. Coverina O3

-w-’ adane

oarg January 23, 1585

PAYEI3I0QQs I
o 330.00

wrro [

na Secretary of the State SCRATE & SCRATL ATBICOFT & KOT!
d::l ATTORNEYS

L o s

e002L?7L9" 01 4R00S5748 182005 2=

ZLPASE OETACK QEFOAS OROQTING
Schetz & Schatz. Ribicotf & Kotkin

| REFERENCE

| bEQuCTIONS | NET AMOUNT

01123785 Ascroline/Faith Center

M RECEIVED

14N 2 3 985

SECRETARY OF THE grate
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WiiC1l Management,
Common Stock - $.01

Inc.

Par Value

Certificates Issued ——————
Name of Stockholder Cert. | ¥ of iqi To Wham Shares Are Date of
wlde Date |Number | Shs. Origin of Shares Transferred & Cert. § Transfer
Astroline Company 5/29 00] Original Issue Certs. #2, ¥3, a4,
198 NCEL lFﬁl 45 6 2/217/86
Herbert A. Sostek 2/21/ NC—ELLE&) Cert. #1 Cert. #7 11/15/88
1986
Fred J. Boling, Jr. 2/2‘b NCELI_E&)O Cert. #1 Cert. #7 11/15/88
1986
Joel A. Gibbs P 2/2%6& EDOO Cert. #1 Cert. #7 11/15/88
o 19
S
Richard H. Gibbs ] 2/2 00| Cert. #1 Cert. #17 11/15/88
N 1986!'CEL1E6
Randall L. Gibbs 2/2MN@L..EQ)0 Cert. #1 Cert. #7 11/15/88
1986
Richard P. Ramirez 11/15/] -7- |1,000| Certs. #2, #3, #4, #5, #6
F}QBB

I ¥o SR

O
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WHCT MANAGEMENT, INC.
$.01 Par Value

Caansicars

'J)é"'i-’bo-
. !/
£,  -1,000- Moo

f
/»1.//// // //

Astroline Company

v/ u/ May 29 Vi/d 84

RN WNON IRANSIERRL O

Original Issue

»'I// ‘// V4
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4 -1,000- N //////./
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Astioline Company
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STOCK POWER

FOR VALUE RECEIVED, Astroline Company hereby sells, assigns
and transfers unto each ¢of the persons identified below that
number of shares of Common Stock of WHCT Management, Inc. represe
by Certificate No. 1 herewith, set forth opposite the nams of
such person:

Name No. of Shares
Herbert A. Sostek 200
Fred J. Boling, Jr. 200
Joel A. Gibbs 200
Richard H. Gibbs 200

Randall L. Gibbs 200

The undersigned hereby irrevocably appoints Peabody & Brown
. its attorney to transfer such shares on the books of said corporat
with full power of substitution in the premises.

ASTROLINE COMPANY

Dated: February 27, 1986

RC 007878



(STOCT ARUGNMENT EPARATE FIOM TIITFICATE g

(Please furrush taxpayer idennfiagon oumber foc each assignes)

For Balue Beceturd...... L, heeby seil, assign and transter unto

RECHBEA. P RBIAEZ .o ooeooeeeeeeessaesssseee oresssisesasinecoessaes et eeeeses s o s esee s ee s s eeasereseseseoseeesene o

...... my............. name on the books of said ....SQIPQrAation . ...

represented by Certificate@@) No. ..2...........

herewith, and do hereby irrevocably coastitute and appoint .....Eeabody & Brown. ... ... .. ..

.....................................................................................

.................................................................

attorney to transfer the said stock oo the books of the wxdnn named Company wu:h fuu power of

subsdtution in the premises.
Am November 15, 1388
IN PRESENCE OF A

........................................................................................

‘M 388 Hosms & WanAEN. INC . Pusiisnans, 80810n, Mass 02101

NOTICE. The sigaavure(s) » this amigument Bust etTespuid vith the aERe = vritlen upsn the lees of the certliore, in every parucular.
without altercucs or cAMMIYeERest. or iy chEllge whalover aid must be guaraitesd by q cOmMercial bERE. TUS! CORPERY ar memk )r zrm
ot the Boswa. New York or Midwent $ieck Lnhamge.

e
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RN 388 Hoses & Wannan, Inc ., PusLiskaas, S08ToN, Mass. 02101

(STOCT ASIIGNMENT SEPARATE FIOM CIXTF =AY 14

(Please furnish taxpsyer identification oumber for each assignee)

For Balne Receturd,........ L SR hereby sell, assign and transier cnzo
Richard P. RAMITOZ st
two hundred . (..299) sharesof the ......COMMON Exprania Scock
of dm ..........WHCT Management, InC. ...
sanding ia .....M¥............ name on the books of said ...SQTPRration

represented by Certificate(®) No. .3 ... .

herewith, and do hereby itrevocably coastitute and appoint ...P8aRody & Brown .

.....................................................................................

......................................................

subsn:uuon in the premises.

------------

.............................

serdficave. 1a every parucular
without aiterenos or sAleFyeniant, or iy hERg® vhover aid Sust be gumuRised by ¢ commasrtigi DARE. trust company o member trm
of the Besten, New York er dldwent Steck Esshange.

NOTICE: The sigasture(s) 1 this amigument Must corveepend with the SEme @ written upss the iuse of the

® ss S .-




. .\.. P : .- ,4_" -
‘- o i
Bolihg,”Jr.
o Sy
.

3 #oe rrrner v’ M“&"M&‘lm) 3 7 /,;,/;y ,/://,;, % ;’/”./” /.7}/.,'{/ v
)

"\ ? 3 MANAGEMENT, INC.
Iandferalfe oonlly ooRMe Fooks of the Bosphoratton By My e poervery v
L2090 7 Llp F Iersicyy dnfpom Seerperdes of 1S Brrtoferrde fomifsertly ¢isdtesidedd,
\NWIINESS WHEREOF, /57 Jereed Corsfor st tros, Bard cererdedd 166) Covrtofoevr fo
S0l wtgned Ly of) duly aetherried offtcerd and S Gesporr
ool 15 Ve Borett pte ayfired, ’
Aty 27th vy //i_l'ebrua ry




STOCK POWER

FOR VALUE RECEIVED, the undersigned Executors of the Estate
of Joel A. Gibbs hereby sell, assign and transfer unto Richard P.
Ramirez 200 shares of Common Stock of WHCT Management, Inc.,
standing in the name of Joel A. Gibbs on the books of said
corporation, represented by Certificate No. 4 herewith, and do
hereby irrevocably constitute and appoint Peabody & Brown their
attorney to transfer the said stock on the books of the within
named corporation with full power of substitution in the

premises.

IN WITNESS WHEREOF, the undersigned have executed this stock
power this 16th day of November, 1988.

ESTATE OF JOEL A. GIBBS

BY: (CL.'K{%‘U H LJJ-‘_.L ‘ t/‘*‘ \‘\_’t‘_\

Carolyn H. Gibbs, Executrix

By:

Edward A. Saxe, Executor
By:

Alan D. Tobin, Executor
By:

Richard Goldstein, Executor

& - .
ac 007%° <45 §C




STOCK POWER

FOR VALUE RECEIVED, the undersigned Executors of the Estare
of Joel A. Gibbs hereby sell, assign and transfer unto Richard p.
Ramirez 200 shares of Common Stock of WHCT Management, Inc.,
standing in the name of Joel A. Gibbs on the books of said
corporation, represented by Certificate No. 4 herewith, and do
hereby irrevocably constitute and appoint Peabody & Brown their
attorney to transfer the said stock on the books of the within
named corporation with full power of substitution in the

premises.

IN WITNESS WHEREOF, the undersigned have executed this stock
power this l6th day of November, 1988.

ESTATE OF JOEL A. GIBBS

By:

Carolyn H. Gibbs, Executrix

Alan D. Tobin, Executor

By:

Richard Goldstein, Executor

RC 007885
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STOCK POWER

FOR VALUE RECEIVED, the undersigned Executors of the Estate
of Joel A. Gibbs hereby sell, assign and transfer unto Richard P.
Ramirez 200 shares of Common Stock of WHCT Management, Inc.,
standing in the name of Joel A. Gibbs on the books of said
corporation, represented by Certificate No. 4 herewith, and do
hereby irrevocably constitute and appoint Peabody & Brown their
attorney to transfer the said stock on the books of the within
named corporation with full power of substitution in the

premises.

IN WITNESS WHEREOF, the undersigned have executed this stock
power this 16th day of November, 1988.

ESTATE OF JOEL A. GIBBS

By:

Carolyn H. Gibbs, Executrix

By:

Edward A. Saxe, Executor

/—/

By: C::ﬁ b
Alan/D. Tobin, Executor

By:
Richard Goldstein, Executor

RC 0078s8¢
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STOCK POWER

FOR VALUEZ RECEIVED, the unducrsigned Executors of the EZstatc
of Joel A. Gibbs hereby sell, assign and transfer unto Richa:d P.
Ramirez 200 shares of Common Stock of WHCT Management, Inc.,
standing {n the name of Joel A. Gibbs on the books of said
corporation, represented by Certificate No. 4 herewith, and do
hereby irrevocably constitute and appoint Peabody & Brown their
attorney to transfer the said stock on the books of the within

named corporation with full power of substitution in the

premises.
IN WITNESS WHEREOF, the undecrsigned have executed this stock
power this 16th day of Noveamber, 1988.
ESTATE OF JOEL A. GIBBS

By:

Carolyn H. Gibbs, Executrix

By:
Edwacd A. Saxe, Executor

By:

Alan D. Toebin, Executor

A

/szuv

stein, Executor

RC 007887




Ties: Gomtifips:

(3 e reener oy Two H | ========—====S Y1y ryf thir Corrpittir! Nhrek'cy’
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INTEROFACE MEMO
Tor All Staff

From: Richard Ramirez
Date: November 4, 1988

Subject:

Astroline Communications Company, Limited Partnership, the FCC licenses,
owner and operator of WHCT-TV Channel 18 in Hartford, Connecticut, has
learned that four of its creditors, Lorimar Telepictures Corporation,
Lorimar Distribution, Inc., MCA Television, Ltd., and Orion Pictures
Corporation, filed an Involuntary Petition against Astroline
Communications Company under Chapter 7 of the Bankruptey Act wvith the
United States Bankruptcy Court for the District of Connecticut on Monday,
October 31, 1988. Astroline Communications Company will formally respond
to this Petition in due course. -

Richard P. Ramirsz, General Partner of Astroline Communications Company,
stated that:

“Astroline Communications Company is obligated to pay substantial
amounts to Lorimar, MCA, Orion and other suppliers of programming
for WHCT-TV over the next several years under the terms of contracts
between Channel 18 and these suppliers of programming. During the
past several sonths we have been engaged in discussions with our
programming suppliers regarding the development of a wmutually
agreeable plan under vhich Astroline Communicsations Company would pay
the amounts owed to these suppliers over a period of time.
Apparently the program suppliers who filed this Petition have not
been satisfied with the terms of the plan we proposed and have become
impatient with the pace of these discussiom. I believe that tnis
matter will eventually be resolved. We had hoped to bring about a
resolution to this matter outside of the Bankruptcy Court, but, as a
result of the action taken by these creditors, Astroline
Communications Company may nov be compelled to seek the protection of
the United States Bankruptcy Court in order to resolve this mattar
wvith its program suppliers. In the meantime, Channel 18 will
continus to operate in ths normal course.”

Please speak to your Departmant Heads, Terry or myself for further
information. I wish to emphasize, that at this juncture, we anticipate
little if any disruption of our daily operations.

RFR/sjh

S 934



"PROGRAMMING EXPENSES"

BUDGETS

1987 1988 1989 1990 1991 1992 1993

668L00 ¥

$2,600,000. $3,870,000. $5,000,000. $5,000,000. $5,000,000. $5,500,000.
EXPENSES

$1,813,947. $2,325,493. $3,617,734. $4,696,707. $3,827,291. $1,271,650. § 78,500.
TOTAL  $22,826,559.

+$ 274,507.+% 252,266.+% 303,293.-+$1,172,709.+4-$3,728,350.4-$5,421,500.

4 "CAGNEY & LACY"

+$ 27,038.4+% 139,050.4+% 176,363.+4+% 176,400.+$% 176,400.

GRAND TOTAL  -+$ 301,545.-+% 391,316.4-$% 479,656.-4+%$1,349,109.-+$3,904,750.-4$5,421,500.
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The Commonwealth of Massachusetts

Office of the Secretary of State
Michael J. Connolly, Secretary

November 21, 1988

TO WHOM IT MAY CONCERN:
I hereby certify that
WHCT Management, Inc.
appears by the records of this office to have been incorporated
under the Genaral Laws of this Commonwealth on May 29, 1984,

I furcher certify that so far as appears of record here, said

corporation still has legal existence.

IN TESTIMONY of which, I have hereunto
affixed the Great Seal of
the Commonwealth on the

date first above written.

Fotot)) Gth

Secretary of State

jbom
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